
Confidential Non-Disclosure Agreement

Entered into this, the    day of       , 2001this document constitutes a contractual agreement and acknowledgment between                    (“Recipient”) and Your Company  (hereinafter referred to as "Company").  This document supersedes all previous oral or written agreements.

1.
Confidential Information

The Company possesses confidential information, trade secrets and Know-How, concepts, processes, manufacturing, improvements, designs, pricing and marketing information, names of corporations, individuals, partnerships, trading companies, and lending institutions related to My Company’s business plan for raising venture financing.

2.
Use of Confidential Information for Evaluation Purposes

 (Recipient Name)_                
doing business at (Recipient Address)       







  (hereinafter referred to as "Recipient") has expressed the desire to learn certain aspects of said Company's Information for evaluation of the aforementioned business as a potential strategic partner.   For their mutual benefit, Recipient accepts and Company is willing to furnish, Information to Recipient for its above identified evaluation upon the terms and conditions set forth below.

3.
Use of Confidential Information

Recipient agrees to keep completely confidential trade secrets, Know-How, and information relating to the technology, customers, business plans and promotional and marketing activities, finances and other business affairs introduced to the Recipient by the Company, or their associates.

Recipient agrees to keep completely confidential the names of any corporations, individuals, partnerships, trading companies, lending institutions, banks, or other entities introduced to the Recipient by the Company, or their associates.  

Recipient agrees to keep completely confidential any telephone numbers, addresses, telex numbers, FAX numbers, etcetera provided by the Company to the Recipient during the duration of the Agreement.  Any verbal information that is considered confidential by the disclosing party must be reduced to writing and sent to the receiving party within 30 days of such disclosure.

Recipient will take such steps as may be reasonably necessary to prevent disclosure of said Confidential Information to others and will not disclose the same to others without the prior written consent of Company.

Recipient will not use said information, except for the above evaluation, except under written agreement with Company.

Recipient recognizes that Company has received and in the future will receive from third parties their confidential or proprietary information subject to a duty on Company’s part to maintain the confidentiality of such information and to use it only for certain limited purposes. Recipient agrees to hold all such confidential or proprietary information in the strictest confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in carrying out my work for Company consistent with Company’s agreement with such third party.

3.

Exceptions

The commitments set forth in this agreement shall not extend to any portion of the disclosed information which:

(1)
was known to Recipient prior to the receipt thereof from Company; or 

(2)
is now or hereafter becomes, through no act on the part of Recipient, generally available to the public; or 

(3) which is furnished to Recipient by any third party having a bona fide right to do so.

4.

Receiving Party Personnel

Recipient agrees that Company's Information disclosed to it under this Agreement may be disclosed only to those employees of (Recipient’s Company) _                      who have a Need to Know such Information for the above evaluation.

5.
Return of Confidential Information

Recipient agrees that all Company's Information provided to it in written or drawing form will not be copied and, in the event a future license from Company is not entered into, will be returned to Company in its entirety at Company's request within ten (10) business days.

6.
Duration of the Agreement

The obligations expressed herein shall be enforceable for a term of three (3) years from date of disclosure of such information.

7.
Divisible and Separable Obligations

This Agreement is, and shall be construed to be, divisible and separable with the effect that if any provision or provisions hereof shall at any time be found or declared invalid or unenforceable by competent judicial authority, such finding or declaration shall not impair the remaining provisions hereof but the same shall remain valid and enforceable.

8.
Governing Law

This Agreement shall be governed by the laws of the State of Washington, except for Federal laws applicable in which case this Agreement shall be governed by and interpreted in accordance with such Federal laws.

9. 
Dispute Resolution
All disputes between the parties relating to this Note shall be submitted to binding arbitration in Seattle, Washington.  Either party may commence the arbitration by delivery of a written notice to the other, describing the issue in dispute and its position with regard to the issue.  If the parties are unable to agree on an arbiter within thirty (30) days following delivery of such notice, the matter shall be submitted to and the arbiter shall be selected by the Washington Arbitration and Mediation Service in Seattle upon three (3) days' notice.  Discovery shall be allowed in connection with any such arbitration to the same extent permitted by the Washington Rules of Civil Procedure, but either party may petition the arbiter to limit the scope of such discovery, in which event the arbiter shall determine the extent of discovery allowable.  Except as otherwise provided in this Agreement, the arbitration shall be conducted in accordance with the rules of the American Arbitration Association then in effect.  The award of the arbiter shall be final and binding, and judgment upon an award may be entered in any court of competent jurisdiction.  In any such arbitration, the non-prevailing party shall pay the costs and attorneys' fees of the prevailing party, in addition to the costs of arbitration.

Accepted:

X ____________________________
X____________________________

Recipient




(Company)

of __



__

of   






Name: _


_____

Name: 





Date: _____




Date: _____
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