RECIPROCAL NON-DISCLOSURE AGREEMENT

This Reciprocal Non-Disclosure Agreement ("Agreement") made and effective this [Date]
 by and between [First Party]
 ("First Party"), and [Second Party]
 ("Second Party").

In furtherance of a possible business relationship, First Party and Second Party desire to arrange for each to receive certain confidential and proprietary information of the other party.

NOW, THEREFORE, the parties hereto agree as follows:

1.  Information.

For the purposes of this Agreement, "Confidential Information" shall mean information or material that is confidential and proprietary to the disclosing party ("Owner").  Confidential Information includes, but is not limited to, the following types of information and other information of a similar nature: software (in various stages of development), designs, drawings, specifications, models, source code, object code, documentation, diagrams, flow charts, marketing and development plans, business plans, financial information, customer lists, and other similar information that is proprietary to and confidential information of the Owner.  Confidential Information that is disclosed orally must be identified as such in writing within five (5) days of disclosure.

2.  Ownership.

All Confidential Information disclosed by Owner shall remain the property of Owner.  Nothing herein shall require the disclosure of any Confidential Information.

3.  Use of Information.

A.  A receiving party ("Recipient") shall use the Confidential Information only for the purposes of evaluating Owner's products, services and any proposed business transaction.  Following disclosure, Recipient shall keep confidential and not disclose the Confidential Information to any other person, firm, or corporation [Non-Disclosure Period]
.  A Recipient shall be under no obligation if any Confidential Information:  (i) is or becomes part of the public domain other than by breach of this Agreement by Recipient; (ii) is developed by Recipient independent of any Confidential Information; or (iii) is rightly received by Recipient from a third party.

B.  First Party and Second Party each agree to restrict circulation of Confidential Information in their respective organizations to those employees who need to receive Confidential Information in order to carry out the above-stated purposes and to give such employees instructions to hold in confidence all Confidential Information made available to them and to use the Confidential Information only for authorized purposes.

4.  Return of Information.

All Confidential Information and copies thereof shall be returned to the Owner at Owner's request.  At the Owner's option, Confidential Information, including all copies, may instead be destroyed by Recipient, provided Recipient certifies such destruction to Owner within five (5) days.

5.  No Exclusivity.

Nothing in the Agreement shall be construed to prohibit either party from dealing with any other person, firm, or other entity regarding the distribution, purchase or use of any product or service or for any other reason.

6.  No Publicity.

Each party agrees that it will not, without the prior written consent of the other, issue any press release or announcement or otherwise disclose the existence or nature of this Agreement and/or proposed business arrangement.

7.  No Assignment.

This Agreement may not be assigned by either party without the prior written consent of the other party.

8.  Severability.

If any provision of this Agreement shall be held invalid in a court of law, the remaining provisions shall be construed as if the invalid provision were not included in this Agreement.

9.  No License.

Nothing herein shall be construed as a grant by an Owner of any license, directly or by implication, estoppel or otherwise, in any Confidential Information.

10.  Governing Law.

This Agreement shall be construed according to and governed by the laws of the State of [State of Governing Law]
.

11.  Notices.

Any notice required by this Agreement or given in connection with it, shall be in writing and shall be given to the appropriate party by personal delivery or by certified mail, postage prepaid, or recognized overnight delivery services;  


If to First Party:  


[First Party]




[First Party's Address]
 


If to Second Party:  


[Second Party]


[Second Party's Address]

12.  Final Agreement.

This Agreement terminates and supersedes all prior understandings or agreements on the subject matter hereof.  This Agreement may be modified only by a further writing that is duly executed by both parties.

13.  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 hereto have caused this Agreement to be executed as of the day and year first above written.

[First Party] Signature Block

[Second Party] Signature Block

[First Party] Signature Block

[Second Party] Signature Block

[First Party] Signature Block

[Second Party] Signature Block

[First Party] Signature Block

[Second Party] Signature Block
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Enter the date that you want the Reciprocal Non-Disclosure Agreement to become effective.


�PAGE \# "'Page: '#'�'"  ��WHO


The First Party is just the party whose name will appear first in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the First Party is a corporation, but it could also be some other type of organization, or an individual.
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The Second Party is just the party whose name will appear second in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the Second Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHAT


Section 1 defines the information that is considered to be "Confidential Information" under this Agreement.





This clause includes material that is confidential and proprietary to the disclosing party.  That is, the information must be owned by the disclosing party and must be held in confidence by the disclosing party.  





Various types of information are identified that may be Confidential Information.  The list should be carefully reviewed to make sure that all of the information the parties may share is covered.  If there is any question about whether certain information is included in the list, add it to the list.





According to Section 1, information that is disclosed orally is confidential, provided that it is identified as such in writing within five (5) days of disclosure.  Although Section 1 does not require that the information be marked as "Confidential" to be properly protected, it is always a wise idea to do so.


�PAGE \# "'Page: '#'�'"  ��This section establishes for the record that disclosure of information does not effect its ownership.  In other words, no ownership interest is conveyed in information when it is disclosed by one party to another.  Also, this section establishes that neither party is required to disclose any information.  Each party must decide what information it is comfortable disclosing.


�PAGE \# "'Page: '#'�'"  ��This section establishes that a party receiving Confidential Information can use it only for the purposes of evaluating the other party's products, services and any proposed business deal.  This section also establishes how long the information must be held in confidence after it is disclosed.  Lastly, each party agrees that the Confidential  Information of the other party will be circulated


within a given party's organization only to the extent necessary to complete its evaluation.
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Enter the amount of time period that the non-disclosure obligations will run.








HOW


This length of the non-disclosure period is at the discretion of the parties.  The time period will depend upon the owner's investment in the Confidential Information, the value of the information, the time before it is likely to become either public or of no significant value, and each party's trust in the other party.





While any time period is possible, most agreements provide for a period of non-disclosure of at least two (2) years and no more than ten (10) years.  Some Confidential Information owners require that the obligations run forever ("in perpetuity"), but this is rare.


�PAGE \# "'Page: '#'�'"  ��This section requires the receiving party to return any Confidential Information to the owner upon request.  Alternatively, if the disclosing party agrees, the receiving party may simply destroy all of the copies of Confidential Information and then certify in writing to the Owner that all of the information is destroyed.


�PAGE \# "'Page: '#'�'"  ��This section is intended to make clear that by entering into this Agreement, neither party is agreeing to any restrictions on doing business with anyone else.


�PAGE \# "'Page: '#'�'"  ��The parties disclosing Confidential Information to each other often do not want their dealings to be publicly disclosed until the time is right.  Publicity about the discussions may alert competitors as to your plans, cause employees to be uneasy, or worry other business partners.  To avoid these hassles, this section states that neither party shall make any public announcement about the parties discussions until both agree the timing is right.


�PAGE \# "'Page: '#'�'"  ��This section prohibits both parties from assigning their interest to someone else.  This insures that neither party will have information disclosed to some unforeseen party.


�PAGE \# "'Page: '#'�'"  ��Sometimes, courts rule that a section of an agreement is invalid, or unenforceable.  This could result in the court rejecting the entire agreement.





The severability section attempts to keep the rest of the Agreement in effect, even if a portion of it is ruled invalid.


�PAGE \# "'Page: '#'�'"  ��This section assures that neither party has any claim that it has a license in the other party's Confidential Information.  


�PAGE \# "'Page: '#'�'"  ��Contract law varies from state to state.  This section specifies which state's laws will be used to interpret and enforce this Agreement.
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Enter state whose law will govern the interpretation of this Agreement.  Spell out the full name of the state (e.g. use "California", not "CA").








WHY


Contract law varies slightly from state to state.  Selecting  a state now prevents confusion about which state's law applies.  Also, you or your lawyer may be aware of some advantage in your state's law, compared to another state.








HOW


Choose the home state of one of the parties.





If each party desires to have its home state as the State of Governing Law, and the parties are unable to agree, the parties may be tempted to select a "neutral" state (ie. home to neither party), but it is not recommended.  The "neutral" state may have some unusual law or unknown feature, or a judge may decide to ignore your choice if the state is not somehow related to the parties.


�PAGE \# "'Page: '#'�'"  ��This section establishes exactly how the parties are to formally notify each other about matters related to the agreement.





Be sure to follow these provisions when giving notice about important matters.


�PAGE \# "'Page: '#'�'"  ��WHO


The First Party is just the party whose name will appear first in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the First Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The First Party is just the party whose name will appear first in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the First Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The Second Party is just the party whose name will appear second in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the Second Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The Second Party is just the party whose name will appear second in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the Second Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��Parties often have several discussions and exchange letters before signing a written agreement.  This section makes it clear that this written agreement is the final agreement between the parties, and that it supersedes any prior discussions and letters.





This section also specifies that any amendments to this Agreement must be made in writing.


�PAGE \# "'Page: '#'�'"  ��This section states that the headings are included only to make the Agreement easier to read.  They cannot be used to change the meaning of the Agreement.


�PAGE \# "'Page: '#'�'"  ��WHO


The First Party is just the party whose name will appear first in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the First Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The Second Party is just the party whose name will appear second in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the Second Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The First Party is just the party whose name will appear first in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the First Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The Second Party is just the party whose name will appear second in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the Second Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The First Party is just the party whose name will appear first in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the First Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The Second Party is just the party whose name will appear second in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the Second Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The First Party is just the party whose name will appear first in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the First Party is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


The Second Party is just the party whose name will appear second in the agreement; there is no other significance.  There is no custom regarding which party is listed first or second, and neither party has an advantage over the other.





LegalPoint assumes the Second Party is a corporation, but it could also be some other type of organization, or an individual.





