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THIS CONFIDENTIALITY AGREEMENT (“Agreement”) is made as of this ____ day of ______, 20____ (“Effective Date”) by and between ____________________________ (“Disclosing Party”), and ____________________(“Receiving Party”) for the purpose of preventing an unauthorized disclosure of Confidential Information as defined below. The Disclosing Party and Receiving Party shall be individually and collectively referred to as "Disclosing Party, Recipient, and/or the Parties". Each Party agrees that this Agreement shall be binding and inure on their assignees, transferees, and successors as permitted hereunder.
WHEREAS the Recipient desires to receive sensitive and confidential information belonging to the Disclosing Party.
WHEREAS the Disclosing Party is willing to provide such confidential information to the Receiving Party for the purpose set forth above and under the terms and conditions set forth herein.
NOW THEREFORE, in consideration of the mutual covenants of promises set forth herein, the Parties hereby agree as follows:
1. Definition of “Confidential Information” As used herein in this Agreement, shall mean such information and documentation as is delivered to or made available for inspection by the Disclosing Party to Receiving Party, including the Disclosing Party’s financial statements, insurance policies, contracts, other financial information, tax filings, books and records.  Further, Confidential Information means any information disclosed by the Disclosing Party to the Recipient either directly or indirectly, in writing or orally in connection with this Agreement, and which the Recipient explicitly understands to include: the existence and subject matter of this Agreement, any concepts, business models, marketing plans, proposals, business plans, forecasts, financial data, customer and prospect lists and information, properties, algorithms, programming, methods of operation, software (including, without limitation, the Application, source code, specifications, data, works-in-process, alpha and beta versions, design documents and documentation), trade secrets, inventions, discoveries, and know-how of the Disclosing Party, and any discussions relating to all of the foregoing.  

Confidential Information may also include information disclosed to the Recipient by third parties in connection with this Agreement.  Confidential Information shall not, however, include any information which: (a) was publicly known and made generally available in the public domain prior to the time of disclosure by the Disclosing Party to the Recipient; (b) becomes publicly known and made generally available after disclosure by the Disclosing Party to the Recipient through no action or inaction of the Recipient; (c) is already in the possession of the Recipient at the time of disclosure by the Disclosing Party, not in connection with the subject matter of this Agreement or the Application, as shown by the Recipient’s files and records immediately prior to the time of disclosure; (d) is obtained by the Recipient from a third party without a breach of such third party’s obligations of confidentiality; (e) is independently developed by the Recipient without use of or reference to the Disclosing Party’s Confidential Information, as shown by documents and other competent evidence in the Recipient possession; or (f) is required by law to be disclosed by the Recipient, provided that the Recipient gives the Disclosing Party prompt written notice of such requirement prior to such disclosure and assistance in obtaining an order protecting the information from public disclosure.  the Recipient shall bear the burden of proof to prove one of the foregoing exceptions exists in the event a dispute arises between the Parties as to the Recipient’s breach of this Section.

Other Information to remain confidential:
__________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

2. Non-Disclosure of Confidential Information. The Receiving Party agrees that they will preserve and protect the confidentiality of the Confidential Information and all physical and electronic forms thereof, whether disclosed to the Recipient before or after the Effective Date.  In addition, the Recipient shall not disclose or disseminate the Confidential Information to any third party and shall not use the Confidential Information for their own benefit or for the benefit of any third party.  

3. Term. The rights and obligations of the parties under this Agreement expire ______ year(s) after the Effective Date; provided that with respect to Confidential Information that is a trade secret under the laws of any jurisdiction, such rights and obligations will survive such expiration until, if ever, such Confidential Information loses its trade secret protection other than due to an act or omission of Receiving Party.

4. Property Rights.  The Disclosing Party retains all of its intellectual property rights in and to its Confidential Information.  Immediately upon a written request by Disclosing Party at any time, the Receiving Party will turn over to the Disclosing Party all Confidential Information of the Disclosing Party and all documents or media containing any Confidential Information of the Disclosing Party and any and all copies or extracts thereof.

5. No License Granted.  Neither the execution and delivery of this Agreement nor the furnishing of any Confidential Information of the Disclosing Party by the Disclosing Party shall be construed as granting to Receiving Party either expressly, by implication, estoppel or otherwise, any license under any invention, patent, trademark, or copyright now or hereafter owned or controlled by the Disclosing Party.

6. No Adequate Remedy at Law. The Receiving Party acknowledges and agrees that due to the unique nature of the Confidential Information of the Disclosing Party, there can be no adequate remedy at law for any breach of its obligations hereunder, that any such breach may allow the Receiving Party or third parties to unfairly compete with the Disclosing Party resulting in irreparable harm to the Disclosing Party, and, therefore, that upon any such breach or any threat thereof, the Disclosing Party shall be entitled to (a) specific performance and other injunctive relief without the necessity of posting a bond, in addition to whatever remedies it might have at law, and (b) be indemnified by the Receiving Party from any loss or harm, including, without limitation, attorney's fees, in connection with any breach or enforcement of the Receiving Party’s obligations hereunder or the unauthorized use or release of any such Confidential Information of the Disclosing Party.  
The Receiving Party shall notify the Disclosing Party in writing immediately upon the occurrence of any such unauthorized release or other breach of which it is aware. Violation of this Agreement by the Receiving Party will entitle the Disclosing Party to an injunction to prevent such competition or disclosure and will entitle the Disclosing Party to other legal remedies, including attorney's fees and costs.
7. Disclosure Under Court Order.  The Receiving Party may make disclosures required by court order if the Receiving Party (a) uses reasonable efforts to limit disclosure and to obtain confidential treatment or a protective order and (b) promptly provides notice to the Disclosing Party of and allows the Disclosing Party to participate in the proceeding.

8. Return or Destruction of Confidential Information. At any time during or after the term of this Agreement, at the Disclosing Party’s written request, the Receiving Party and its Representatives shall promptly return to the Disclosing Party all copies, whether in written, electronic, or other form or media, of the Disclosing Party’s Confidential Information, or destroy all such copies and certify in writing to the Disclosing Party that such Confidential Information has been destroyed. In addition, the Receiving Party shall also destroy all copies of any Notes created by the Receiving Party or its Representatives and certify in writing to the Disclosing Party that such copies have been destroyed.

9. Notice. All notices or requests required or contemplated by this Agreement shall be in writing and (a) if from the Disclosing Party to the Receiving Party, shall be hand-delivered or mailed to  ______________________________________________________________________________, or such other address as the Receiving Party shall specify in written notice to the Disclosing Party or (b) if from the Receiving Party to the Disclosing Party, shall be hand-delivered or mailed to ______________________________________________________________________________, or such other address as the Disclosing Party shall specify in written notice to the Receiving Party. 

Requests or notices given by personal delivery shall be deemed given and received at the time of delivery and requests or notices given by mail shall be deemed given and received the earlier of three (3) days from the date of mailing or upon receipt.

10. Governing Law. This Agreement shall be governed in all respects by the laws of the State of ___________________ without regard to the conflict of law provisions of such state.  This Agreement shall be binding upon the successors and assigns of the respective parties.

11. No Waiver. No waiver of or failure to act upon any of the provisions of this Agreement or any right or remedy arising under this Agreement shall be deemed or shall constitute a waiver of any other provisions, rights or remedies (whether similar or dissimilar).

12. No Assignment. This Agreement shall inure to and be binding upon the undersigned and their respective heirs, representatives, successors and permitted assigns. This Agreement may not be assigned by either party without the prior written consent of the other party. 

13. Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.

14. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile. email, or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

15. Electronic Signatures. This Agreement and related documents entered into in connection with this Agreement are signed when a party’s signature is delivered electronically, and these signatures must be treated in all respects as having the same force and effect as original signatures.

16. Entire Agreement. This Agreement constitutes the sole and entire agreement of the Parties regarding the subject matter contained herein, and supersedes all prior and contemporaneous understandings, agreements, representations, and warranties, both written and oral, regarding such subject matter. This Agreement may only be amended, modified, or supplemented by an agreement in writing signed by each Party hereto.

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]IN WITNESS WHEREOF, the undersigned have executed this Confidentiality Agreement effective as of the _____day of ________________, 20__ (the “Effective Date”).  
Dated: _______________					Dated: _______________

[bookmark: _Hlk33451835]________________________________________ 		_______________________________________
Disclosing Party’s Signature 				Recipient’s Signature
________________________________________		_______________________________________
Disclosing Party’s Printed Name or Entity			Recipient’s  Printed Name or Entity 
 
Disclosing Party’s Contact Information: 			Recipient’s Contact Information:
Address: 						Address: 
_______________________________________		_______________________________________
_______________________________________		_______________________________________	
Phone Number(s):					Phone Number(s):
_______________________________________		_______________________________________	
Email Address: __________________________		Email Address: __________________________
