



 
 
 
 
 
 
 
 
 
 
 
 
 









 
NON-DISCLOSURE AGREEMENT

This Agreement is made as of [DATE],
BETWEEN:
[DISCLOSING PARTY NAME], residing at [DISCLOSING PARTY ADDRESS] (hereinafter referred to as "Disclosing Party"),
AND
[RECEIVING PARTY NAME], residing at [RECEIVING PARTY ADDRESS] (hereinafter referred to as "Receiving Party").
WHEREAS, Disclosing Party possesses certain confidential and proprietary information; and
WHEREAS, Disclosing Party desires to disclose such information to Receiving Party; and
WHEREAS, Receiving Party is willing to receive such information and to protect the confidentiality thereof;
NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties agree as follows:
1. Definition of Confidential Information.
For purposes of this Agreement, "Confidential Information" shall mean any and all information disclosed by Disclosing Party to Receiving Party, whether orally, in writing, electronically, or by any other means, that is designated as confidential or that reasonably should be understood to be confidential given the nature of the information and the circumstances of disclosure. Confidential Information includes, but is not limited to:
· Technical information, including inventions, discoveries, ideas, research, development, specifications, drawings, diagrams, algorithms, software, source code, object code, documentation, prototypes, and testing data.

· Business information, including financial information, sales data, marketing plans, customer lists, supplier lists, pricing information, business strategies, and organizational structures.

· Personal information, including employee data, customer data, and other personally identifiable information.

· Any information relating to the Disclosing Party's products, services, or business operations.

· Information disclosed by third parties to the Disclosing Party that the Disclosing Party is obligated to keep confidential.
2. Exclusions from Confidential Information.
The obligations of confidentiality under this Agreement shall not apply to information that:
· Is or becomes publicly available through no fault of the Receiving Party.
· Was already known to the Receiving Party prior to its disclosure by the Disclosing Party, as evidenced by the Receiving Party's written records.
· Is rightfully received by the Receiving Party from a third party without any obligation of confidentiality.
· Is independently developed by the Receiving Party without use of or reference to the Disclosing Party's Confidential Information, as evidenced by the Receiving Party's written records.
· Is required to be disclosed by law, regulation, or court order, provided that the Receiving Party provides the Disclosing Party with prompt written notice of such requirement and cooperates with the Disclosing Party in seeking a protective order or other appropriate remedy.
3. Obligations of Receiving Party.
Receiving Party agrees to the following:
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