
MUTUAL NON-DISCLOSURE AGREEMENT

This is an Agreement (the “Agreement”) between [Entity 1] of [Address 1] (“Party 1”),
and [Entity 2] of [Address 2] (“Party 2”), involving the sharing of confidential information,
and shall be effective as of the date [Effective Date].

WHEREAS Party 1 and Party 2 (singularly referred to as “Party” and together as
“Parties”) are keen to evaluate a [potential transaction] (the “Purpose”), they may share
with each other information that is proprietary and confidential (“Confidential
Information”); and

WHEREAS the Parties agree that the Confidential Information might include but is not
limited to either party’s business plans and processes, stakeholders, inventions,
products, patent applications, specifications, drawings, samples, technical information,
and data. All such information that is marked as proprietary or confidential information at
the time of disclosure shall be protected.

THEREFORE for the purposes of this agreement, the Receiving Party is defined as the
Party receiving Confidential Information and the Disclosing Party is defined as the Party
furnishing Confidential Information.

WHEREAS the Confidential Information shared by the Disclosing Party shall be used by
the Receiving Party only to execute the Purpose and not disclose it, except in
accordance with the terms of this Agreement.

In consideration of the sharing of Confidential Information, the Parties agree as follows:

1. When sharing Confidential Information with the Receiving Party in confidence,
the Disclosing Party must identify the information as proprietary and confidential
by marking it, in the case of written materials. For information that is disclosed
orally, the Disclosing Party must notify the Receiving Party of its proprietary or
confidential nature orally, by email, or by written correspondence.

2. Information that by nature or under certain circumstances of disclosure should be
reasonably understood to be confidential or proprietary shall be deemed as
Confidential Information, even if the Disclosing Party fails to mark it as
proprietary or confidential.



3. Once notified by the Disclosing Party of the information’s categorization as
Confidential Information, the Receiving Party is bound, for a period of [Years]
years from the date of disclosure, to not share or inadvertently disclose the
Confidential Information to any third party. The Receiving Party is expected to
protect Confidential Information from disclosure to third parties in the same, and
reasonable manner, that it secures its proprietary and confidential information.

4. The Receiving Party is charged with notifying all of its stakeholders, who are
legally allowed access to Confidential Information as per this Agreement, of the
proprietary and confidential nature of the information shared by the Disclosing
Party. And they are expected to abide by the terms of this Agreement. And in
case of any disclosure of Confidential Information, in violation of the agreement,
the Receiving Party must immediately notify the Disclosing Party.

5. All Confidential Information that is shared under the ambit of this Agreement shall
remain the legal property of the Disclosing Party. And any requests by the
Disclosing Party to return or promptly destroy the Confidential Information and all
related notes must be complied with by the Receiving Party.

6. The use and access of the Disclosing Party’s Confidential Information will be
limited to the Receiving Party’s employees who are involved in achieving the
Purpose.

7. Both Parties may independently develop or acquire products or information
without using the other’s Confidential Information. The Recipient may develop
information, products, systems, or techniques that are similar to or compete with
Disclosing Party’s information, products, systems, or techniques as outlined
embodied in the Confidential Information, as long as the Receiving Party does
not violate any of its obligations under this Agreement during this development
process.

8. Information shall not be deemed Confidential Information and the Receiving
Party will not have any obligation to hold in confidence such information, wherein:

a. The information is already known to the Receiving Party before signing the
agreement or was shared with the Receiving Party by a third party; or

b. The information is readily available in the public domain through no
wrongful act of the Receiving Party or its stakeholders; or

c. The information is developed by the Receiving Party without using the
Confidential Information as a reference; or



d. The Disclosing Party shares prior written approval with the Receiving
Party of disclosing parts of the Confidential Information with select third
parties; or

e. The information is disclosed as lawfully required by a court or
governmental agency.

9. The Parties agree that in case the Confidential Information is made public or
used in breach of this agreement, the Disclosing Party shall suffer irreparable
injury and have the legal right to an award of actual and exemplary damages
from any court of competent jurisdiction. The Disclosing Party is also entitled to
obtain injunctive relief against a threatened breach of this Agreement or
continuation of any such breach.

10.Within this Agreement, there are no warranties given by either Party about the
Confidential Information disclosed or used. And neither Party will be liable for any
issues that may arise out of deficiencies in the information shared.

11. Jurisdiction: In the event of any issues, claims, or disputes arising from or
related to this Agreement, the Parties agree to settle by arbitration in the State of
_________________. The decisions in writing, shared by the arbitrator, chosen
by both Parties, shall be considered final and binding.

12.Severability: In case any provision, condition, or term of this Agreement is
considered invalid, the rest of the Agreement shall continue to be valid and
enforceable.

13.No obligation: This Agreement contains the entire agreement between the
Parties and in no way creates an obligation for either Party to disclose
information to the other Party or to enter into any other agreement.

14.Entire agreement: This Agreement constitutes the entire agreement between
the Parties, and it may be amended in whole or part with their unanimous written
consent.

15.Counterparts: This Agreement may be executed and delivered in two or more
counterparts, both of which shall be deemed original copies, but together they
can be considered the same instrument.

16.Effective date: This Agreement shall remain effective for [count of years] years
from the Effective Date, unless otherwise terminated by either Party, with



advance notice given to the other Party in writing of the desire to end the
agreement. The requirement to protect Confidential Information, disclosed under
this Agreement, shall continue to survive termination of this Agreement.

Accepted and agreed as of [Effective Date] by:

[Entity 1] [Entity 2]

___________________ ___________________
Signature Signature

___________________ ___________________
Representative name Representative name

___________________ ___________________
Title Title

___________________ ___________________
Address Address

___________________ ___________________
Date Date


