
STEVE SMITH

NON-DISCLOSURE AGREEMENT

(STANDARD RECIPROCAL)
THIS AGREEMENT (the “Agreement”) is made between Steve Smith, an individual, with place of business at 5100 Channel avenue, Richmond Ca 94804-4646, and XXXXXX, an individual,  residing at------------------------------------------------------------------------------------------------------- , (“XXXXXX”),  entered into this _____ day of _______________, 2015
In consideration of the mutual promises and covenants contained in this Agreement, the mutual disclosure of confidential information to each other, the parties hereto agree as follows:

1.  Purpose

Smith and XXXXXX wish to explore a relationship wherein XXXXXX wishes to consult with Steve Smith, in connection with which confidential information may be disclosed.
2. Confidential Information and Materials  

   (a) All Confidential Information and Confidential Materials are and shall remain the property of   Disclosing Party.  By disclosing information to Receiving Party, Disclosing Party does not grant any express or implied right to Receiving Party to or under Disclosing Party patents, copyrights, trademarks, or trade secret information.

   (b) "Confidential Information" shall mean the nonpublic information, various trade secrets and other proprietary information of the Disclosing Party and/or its clients which (1) when provided in writing has been identified as “Confidential”; (2) when provided orally is reduced to a writing and identified as “Confidential” within thirty days of the date of oral disclosure; (3) the work-products and details thereof pursuant to XXXXXX's consultation with Smith; (4)  or, when, by the nature of the circumstances surrounding the disclosure, ought to be considered confidential, and specifically 
 Fill in whatever you wish to say,  or .”to be disclosed”, as you wish.
  (c) Confidential Information shall not include any information that: (i) is or subsequently becomes publicly available without Receiving Party’s breach of any obligation owed Disclosing Party; (ii) became known to Receiving Party prior to Disclosing Party’s disclosure of such information to Receiving Party, (iii) became known to Receiving Party from a source other than Disclosing Party other than by the breach of an obligation of confidentiality developed by Receiving Party.  The fact that the Confidential Information, or any substantial part of it, can be concatenated by a search of publications and other publicly available information, followed by a selection of a series of items of knowledge from unconnected sources and fitting them together by use of any of the integrated disclosure of the Confidential Information shall not be deemed to cause the Confidential Information, or such substantial part of it, to be included within the exception of this paragraph.  

  (d) “Confidential Materials” shall mean all tangible materials containing Confidential information, including without limitation written or printed documents and computer disks or tapes, whether machine or user readable.

3. Term
This Agreement shall remain in effect until and unless a mutual release is executed, or until such time as it can be demonstrated that the material disclosed by and between the parties has had no value for at least five years, and will not again have value.  Such demonstration shall take place prior to any dissemination.    The obligations, covenants and undertakings on the part of the Receiving Party contained in this Agreement shall in respect of each item of secret and confidential information disclosed by Disclosing Party to the Receiving Party shall survive the termination of this Agreement and Receiving Party's business association with Company and shall continue in force for a period of five (5) years from the termination date of such Agreement or business association. However, Receiving Party may disclose Confidential Information in accordance with judicial or other governmental order, provided Receiving Party shall give Disclosing Party reasonable notice prior to such disclosure and shall comply with any applicable protective order or equivalent.


4. Restrictions.


  (a) Receiving Party shall take reasonable security precautions, at least as great as the precautions it takes to protect its own confidential information, to keep confidential the Confidential Information.  Receiving Party may disclose Confidential Information or Confidential Materials only to Receiving Party’s employees or consultants on a need-to-know basis.  Receiving Party will have executed or shall execute appropriate written agreements with its employees and consultants sufficient to enable it to comply with all the provisions of this Agreement.

  (b) Confidential Information and Confidential Materials may be disclosed, reproduced, summarized or distributed only in pursuance of Receiving Party’s business relationship with Disclosing Party, and only as otherwise provided hereunder.  Receiving Party agrees to segregate all such Confidential Materials from the confidential materials of others in order to prevent commingling.  

  (c) Receiving Party may not reverse engineer, decompile or disassemble any software disclosed to Receiving Party.

  (d)  With respect to any samples or materials that are designated as confidential and provided to the other party hereunder, the recipient of such samples or materials shall not analyze or have others analyze such samples to determine their composition and shall not transfer or disclose such samples, or portions thereof, to others.

  (e) The terms of confidentiality under this Agreement shall not be construed to limit either party’s right to independently develop or acquire products without use of the other party’s Confidential Information.  

5. Suggestions and Feedback

Either party may from time to time provide suggestions, comments or other feedback to the other party with respect to Confidential Information provided originally by the other party (hereinafter “Feedback”).  Both parties agree that all Feedback is and shall be entirely voluntary and shall not, absent separate agreement, create any confidentiality obligation for the Receiving Party.  However, the Receiving Party shall not disclose the source of any feedback without the providing party’s consent.  Feedback shall be clearly designated as such and, except as otherwise provided herein, each party shall be free to disclose and use such Feedback as it sees fit, entirely without obligation of any kind to the other party.  The foregoing shall not, however, affect either party’s obligations hereunder with respect to Confidential Information of the other party.

6. Rights and Remedies
  (a) Receiving Party shall notify Disclosing Party immediately upon discovery of any unauthorized use or disclosure of Confidential Information or Confidential Materials, or any other breach of this Agreement by Receiving Party, and will cooperate with Disclosing Party in every reasonable way to help Disclosing Party regain possession of the Confidential Information and/or Confidential Materials and prevent its further unauthorized use.

  (b) Receiving Party shall return all originals, copies, reproductions and summaries of Confidential Information and/or Confidential Materials at Disclosing Party’s request or at Disclosing Party’s option, certify destruction of the same.

  (c) Receiving Party acknowledges that monetary damages may not be a sufficient remedy for unauthorized disclosure of Confidential Information and that Disclosing Party shall be entitled, without waiving any other rights or remedies, to such injunctive or equitable relief as may be deemed proper by a court of competent jurisdiction.

(d)  Disclosing Party may visit Receiving Party’s premises, with reasonable prior notice and during normal   

business hours, to review Receiving Party’s compliance with the terms of this Agreement.


7. Miscellaneous

   (a)  Agreement. This Agreement contains the entire agreement of the parties hereto and supersedes any prior written or oral agreement between them respecting the subject matter contained herein.  Titles and headings to paragraphs in this Agreement are for the purpose of reference only and shall in no way limit, define, or otherwise affect the provisions of it. There are no other representations, agreements, arrangements, or other understandings, oral or written, between the parties hereto respecting the subject matter contained herein which are not fully expressed herein.  Additional terms and conditions to this Agreement will not be valid or enforceable unless in writing and approved by all parties.  Exhibits and Schedules referenced herein and attached hereto are incorporated herein by this reference.  Either party's failure to enforce any provision or provisions of this Agreement shall not in any way be construed as a waiver of any such provision or provisions, or prevent that party thereafter from enforcing each and every other provision of this Agreement.   The provisions of this Agreement are severable, and if any one or more provisions may be determined to be judicially unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable. Except as otherwise provided herein, this Agreement is binding upon and inures to the benefit of all parties, their heirs, executors, administrators, assigns, successors in interest or other legal representatives.

(b) Notices. All notices, requests, demands, and other communications under this Agreement shall be in writing and shall be deemed to have been duly delivered: (a) on the day they are delivered personally; (b) three (3) business days after having been sent by registered or certified mail, return receipt requested, postage and charges prepaid; (c) one business day after deposit with a nationally recognized commercial overnight carrier, with written verification of receipt: (d) one business day after delivery by facsimile, with written confirmation of message delivery; or (e) on the date sent by e-mail, if confirmed by first-class mail; in each case properly posted and sent to the address set forth in this document, or to such other address as either party hereafter designates in writing as its notice address.


   (c) Injunctive Relief.  Notwithstanding any arbitration provision herein contained, and without limiting the scope thereof, either party hereto shall have the right to institute a court proceeding solely for the purpose of obtaining injunctive relief for any breach hereof or wrongful conduct in connection herewith and the institution of such proceeding for such purpose shall not be deemed a waiver by such party of its right to arbitrate any and all disputes, controversies or claims arising under or in relation to this Agreement.


   (d) Attorney's Fees. If any legal action arises under this Agreement or by reason of any asserted breach of it, the prevailing party shall be entitled to recover all costs and expenses, including reasonable attorney's fees, incurred in enforcing or attempt to enforce any of the terms, covenants, or conditions.


   (e) Governing Law.  This Agreement shall be governed by, and construed in accordance with, the laws of the State of California, except that body of law concerning conflicts of law. 

   (f) Governing Law. Both parties consent to jurisdiction by the state and federal courts sitting in the City of Richmond, County of Contra Costa, State of California, USA.  Process may be served on either party by U.S. Mail, postage prepaid, certified or registered, return receipt requested, or by such other method as is authorized by California Statute. 

   (g) Documents. Each party consents to cooperate in executing, with acknowledgment or affidavit, if required, any documents or writings which may be necessary to accomplish the purposes of this Agreement. 

   (h) Survival. The rights and obligations of each party under this Agreement, which by their nature would continue beyond the expiration or termination of this Agreement, shall survive the expiration or earlier termination of this Agreement. 

   (j)  Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original regardless of the date of its execution and delivery. This Agreement may be executed by facsimile transmission, which shall be valid and binding to the same extent as if it were an original.

   (k)  Facsimile Transmission.  This Agreement may be executed by a facsimile or other electronic transmission, and such facsimile or electronic transmission shall be valid and binding to the same extent as if it were an original. 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement.

Steve Smith





DISCLOSING PARTY 
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