NON-DISCLOSURE AGREEMENT
This Non-disclosure Agreement ("Agreement") is made this __ day of ______, 20__ (“Effective Date”), by and between _______________________ of ____________ ("Owner") and ______________________ of _____________________ ("Recipient").


WHEREAS, Owner proposes to disclose certain confidential and proprietary information ("Confidential Information") to Recipient, and

WHEREAS, Confidential Information includes, without limitation, all data, materials, products and product ideas, technology, computer programs, specifications, manuals, business plans, software, marketing plans, business plans, financial information, trade secrets, contracts, intellectual property, sales leads, pricing structure, copyrights, computer programs and listings, computer source code and object code, partners and strategic alliances, customer and client lists, discounts, and other information disclosed or submitted, orally, in writing, or by any other media, to Recipient by Owner, whether or not owned or disclosed by Owner and whether or not labelled as such by Owner. 

NOW THEREFORE, in consideration of the promises and mutual covenants herein contained, the parties agree as follows:

1. Recipient's Obligations
a. Recipient agrees that the Confidential Information is to be considered confidential and proprietary to Owner, and Recipient shall hold the same in confidence, shall not use the Confidential Information other than for the purposes of its business with Owner, and shall disclose it only to its officers, directors, or employees with a specific need to know. Recipient will not disclose, publish or otherwise reveal any of the Confidential Information received from Owner to any other party whatsoever except with the specific prior written authorization of Owner. Nothing herein shall require Owner to disclose any of its information.
b. Confidential Information furnished in tangible form shall not be duplicated by Recipient except for purposes of this Agreement. Upon the request of Owner, Recipient shall return all Confidential Information received in written or tangible form, including copies, or reproductions or other media containing such Confidential Information, within ten days of such request. At Recipient's option, any documents or other media developed by the Recipient containing Confidential Information may be destroyed by Recipient. Recipient shall provide a written certificate to Owner regarding destruction within ten days thereafter.
c. Recipient shall promptly notify Owner in writing if Recipient becomes aware of any possible unauthorized disclosure or use of Confidential Information.
d. During the term of this Agreement, Recipient shall not attempt to do business with, or otherwise solicit any business contacts found by or through, or otherwise referred by Owner to Recipient for the purpose of circumventing the business relationship with Owner, the result of which shall be to prevent the Owner from realizing or recognizing a profit, fees, or otherwise, without the specific written approval of Owner. If such circumvention shall occur, Owner shall be entitled to any fees, commissions, profit, or other revenue due pursuant to this Agreement relating to such transaction.
2. Ordered Disclosure

If Recipient is requested or required to disclose any Confidential Information by subpoena or other order of a court or regulatory agency (“Required Disclosure”), then Recipient shall promptly inform Owner of such requirement and before making such disclosure, provide an adequate opportunity for Owner to oppose such requirement, to limit the Confidential Information to be disclosed, and/or to seek confidential treatment of such Confidential Information. Recipient shall cooperate, at Owner’s expense, with Owner’s attempts to so oppose, limit or seek confidential treatment.  Additionally, Recipient shall disclose only such Confidential Information as is required under the Required Disclosure.  Any Required Disclosure made shall not reduce Recipient’s obligations under this Agreement, except as is necessary to comply with the Required Disclosure.

3. Term
The obligations of Recipient shall be effective as of the date of this agreement and shall continue for a term of ____ years, unless extended by mutual agreement of the parties. However, all trade secret information shall be safeguarded by Recipient and shall remain Confidential Information as required by this Agreement in perpetuity or for so long as such information remains a trade secret under applicable law, whichever occurs first.
4. Other Information
Recipient shall have no obligation under this Agreement with respect to Confidential Information which is or becomes publicly available without breach of this Agreement by Recipient; or is rightfully received by Recipient without obligations of confidentiality; or is developed by Recipient without breach of this Agreement; provided, however, that such Confidential Information shall not be disclosed until thirty days after written notice of intent to disclose is given to Owner along with the asserted grounds for disclosure.

4. No Warranty
Recipient acknowledges and agrees that any Confidential Information that is provided to Recipient is provided on an “as is” basis. Owner makes no warranties, express or implied, with respect to any Confidential Information and hereby expressly disclaims any and all implied warranties or merchantability and fitness for a particular purpose. In no event, shall Owner be liable for any direct, indirect, special or consequential damages in connection with or arising out of the performance or use of any portion of the Confidential Information. Owner does not represent or warrant that any product, service, or plan disclosed to Recipient will be marketed or carried out as disclosed, or at all. Any actions taken by Recipient in response to the disclosure of the Confidential Information shall be solely at the risk of Recipient.
5. No License, Rights, or Joint Venture
Nothing contained herein shall be construed as granting or conferring any rights by license or otherwise in any Confidential Information. It is understood and agreed that neither party solicits any change in the organization, business practice, service or products of the other party, and that the disclosure of Confidential Information shall not be construed as evidencing any intent by a party to purchase any products or services of the other party nor as an encouragement to expend funds in development or research efforts. Confidential Information may pertain to prospective or unannounced products. Recipient agrees not to use any Confidential Information as a basis upon which to develop or have a third party develop a competing or similar product. Recipient shall not acquire any intellectual property rights under this Agreement. Recipient acknowledges that, as between Owner and Recipient, any Confidential Information and all related copyrights and other intellectual property rights are and at all times will be the property of Owner, even if suggestions, comments, and/or ideas made by Recipient are incorporated into Confidential Information or related materials during the term of this Agreement. This Agreement does not create any agency, partnership, or joint venture between Owner and Recipient.
6. No Publicity
Recipient agrees not to disclose its participation in this undertaking, the existence or terms and conditions of the Agreement, or the fact that discussions are being held with Owner.

7. Indemnity
Recipient agrees to defend, indemnify, and hold harmless Owner and its officers, directors, agents, affiliates, distributors, representatives, and employees from any and all third-party claims, demands, liabilities, costs and expenses, including reasonable attorneys’ fees, costs, and expenses resulting from Recipient’s material breach of any duty, representation, or warranty under this Agreement.
8. Governing Law and Arbitration
This Agreement shall be governed and construed in accordance with the laws of the United States and the State of North Carolina, County of ___________, and Recipient consents to the exclusive jurisdiction of the North Carolina state courts and U.S. federal courts located there for any dispute arising, whether by contract or by tort or by any other means, out of this Agreement.  Recipient agrees that in the event of any breach or threatened breach by Recipient, Owner may obtain, in addition to any other legal remedies which may be available, such equitable relief as may be necessary to protect Owner against any such breach or threatened breach.
Any controversy or claim arising out of or relating to this Agreement or the validity, construction, or performance of this Agreement or the breach thereof, shall be resolved by arbitration according to the rules and procedures of the American Arbitration Association, as they may be amended. Such rules and procedures are incorporated herein and made a part of this Agreement by reference. The parties agree that they will abide by and perform any award rendered in any such arbitration and that any court having jurisdiction may issue a judgment based upon the award. Moreover, the prevailing party shall be entitled to reimbursement of reasonable attorneys’ fees and costs.

9. Entire and Final Agreement
This Agreement terminates and supersedes all prior understandings or agreements on the subject matter herein and contains the entire agreement of the parties regarding the subject matter herein, and there are no other promises or conditions in any other agreement, whether oral or written.
10. Modification

This Agreement may not be modified except by a writing signed by both parties.

11. No Assignment
Recipient may not assign this Agreement or any interests herein without Owner's express prior written consent. Subject to the foregoing, this Agreement shall inure to the benefit of and be binding upon the successors and permitted assigns of the parties.
12. Severability
If any term of this Agreement is held by a court of competent jurisdiction to be invalid or unenforceable, then this Agreement, including all of the remaining terms, will remain in full force and effect as if such invalid or unenforceable term had never been included.

13. Notices
Any written notice required by this Agreement or given in connection with it shall be sufficient if sent by one of the following ways:
a. Registered or certified mail, return receipt requested, with the date of the notice being the date of deposit in the United States mail, postage prepaid.
	For Notice to Owner:


	For Notice to Recipient:  




b. Email, with the date of the notice being the date the email was sent.
	For Notice to Owner:


	For Notice to Recipient:  




14. No Implied Waiver
Either party's failure to insist in any one or more instances of strict performance by the other party of any of the terms of this Agreement shall not be construed as a waiver of any continuing or subsequent failure to perform or delay in performance of any term herein.

15. Headings
Headings used in this Agreement are provided for convenience only and shall not be used to construe meaning or intent.

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

_________________________________

Owner

_________________________________

Recipient
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