NON-DISCLOSURE AGREEMENT (NDA)

THIS AGREEMENT is made by and between <INSERT DISCLOSING PARTY NAME & BUSINESS NAME>, (“Company” or “Disclosing Party”), and <INSERT RECIEVING PARTY NAME> (“Receiving Party”), effective as of the date set forth below.

WITNESSETH:  The parties hereto, intending to be hereby legally bound, agree as follows:

1.	General.  The Parties desire to discuss and evaluate certain confidential information in connection with a potential business relationship between them (the “Purpose”).  Receiving Party has requested or may be receiving from the Company information of a non-public nature in connection with dealings, contract or employment with the Company.  As used herein “Disclosing Party”, “Receiving Party” and “Company”, includes each of their officers, directors, agents, employees and representatives and heirs, including financial and legal advisors (collectively, “Representatives”).

2.	Confidential Information Defined.  The Parties acknowledge that, in the course of the development, operation, employment and analysis of the Company, the Receiving Party may receive certain confidential information from or about the Company and its affiliates, officers, owners and directors, as the case may be, including but not limited to finances, marketing, target markets, suppliers, technical, financial and business information and models, names of potential customers, proposed business transactions with third parties, reports, plans, market projects, software programs, data and other confidential and proprietary information relating to the Company or its business whether provided orally or in writing.  All such technical, financial or other business information, as described, thus supplied by the Company, or learned by the Receiving Party, or its Representatives is hereinafter called the “Information.”

3.	Exclusions from Definition.  The term "Information" as used herein does not include any data or information which is already known to the Receiving Party at the time it is disclosed to the Receiving Party, or which before being divulged to the Receiving Party (a) has become generally known to the public through no wrongful act of the Receiving Party; (b) has been rightfully received by the Receiving Party from a third party without restriction on disclosure; or (c) has been disclosed pursuant to a requirement of a governmental agency or of law without similar restrictions or other protection against public disclosure, or is required to be disclosed by operation by law.

4. Non Disclosure Obligation.  Receiving Party, as well as its Representations receiving any Information shall keep such Information confidential and shall not disclose such Information, in whole or in part, to any person other than its Representatives who need to know such Information in connection with the Receiving Parties involvement with the Company (it being agreed and understood that such Representatives shall be informed by Receiving Party of the confidential nature of the Information and shall be required by Receiving Party to agree to treat the Information confidentially).

5. Standard of Protection.  For the purpose of complying with the obligations set forth herein, the Receiving Party shall use efforts commensurate with those that such party employs for protection of corresponding sensitive information of its own.  However, in the event that the Receiving Party receiving any Information is legally required to disclose any Information, the Receiving Party shall promptly notify the Company of such request or requirement prior to disclosure so that the Company may seek an appropriate protective order and/or waive compliance with terms of this Agreement.

6. Nonuse Obligation.  In addition to its obligation of nondisclosure hereunder, the Receiving Party agrees that it will not, directly or indirectly, attempt to appropriate or otherwise take for its or other parties' benefit the business opportunity of the Company as it relates to the business of the Company.

7. Ownership; Return of Information.  All Information (including tangible copies and computerized or electronic versions thereof) shall remain the property of the Company.  Within ten (10) days following the receipt of a written request from the Company, Receiving Party will either deliver to the Company or destroy all tangible materials contain or embodying the Information received from the Company and the Receiving Party shall deliver to the Company a certificate certifying that all such materials in the Company's possession have been delivered or destroyed.

8. No Representations or Further Obligations.  Neither this Agreement nor the disclosure or receipt of Information shall constitute or imply any promise or intention to undertake any specific action on behalf of the Company.  It is understood that this Agreement does not obligate either party to enter into any further agreements or to proceed with any possible relationship or other transaction.

9. Applicability to Representatives and Affiliates.  The obligations of the Receiving Party hereunder of nondisclosure and nonuse shall extend to its affiliates and Representatives.

10. Term and Termination: This Agreement shall become effective as of the Effective Date and shall continue in full force and effect until [Expiration Date] or until terminated by either Party upon thirty (30) days' written notice to the other Party. [NOTE: THIS IS OPTIONAL; USE AS DEEMED APPROPRIATE]

11. Remedies: The Receiving Party acknowledges that any breach of this Agreement may cause irreparable harm to the Disclosing Party, for which monetary damages may not be an adequate remedy. Accordingly, the Disclosing Party shall be entitled to seek injunctive relief, specific performance, or other equitable remedies in the event of any such breach, without the necessity of posting a bond or other security.

12. [bookmark: bookmark=id.30j0zll]Governing Law.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of <INSERT STATE>.


IN WITNESS WHEREOF, the parties have executed and delivered this Nondisclosure Agreement effective as of the date of execution by the last party to execute this Agreement as set forth below.


PRESENTED BY:

________________________________________		______________________
PURCHASER SIGNATURE					DATED

_________________________________________
PRINT NAME
	

ACCEPTED BY:

________________________________________		______________________
SELLER SIGNATURE						DATED

_________________________________________
PRINT NAME



*******
[bookmark: _wp6qjr6n52oa]TEMPLATE DISCLAIMER
The information provided in this document is for general informational purposes only and is not intended as legal, financial, or tax advice. EDGE Business Advisors and The Buyer’s EDGE Club make no representations or warranties, express or implied, about the completeness, accuracy, reliability, suitability, or availability of the information herein. Any reliance you place on such information is strictly at your own risk. For any legal or financial questions specific to your situation, please consult with a qualified professional. Neither EDGE Business Advisors nor The Buyer’s EDGE Club shall be held liable for any loss or damage arising out of or in connection with the use of or reliance on this information.
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