
Non-Disclosure Agreement (“NDA”)
This NDA is entered into and made effective as of the date set forth below, by and between the following parties: ______________________ (“Disclosing Party”) and _____________________ (“Receiving Party”).

The Parties Agree As Follows:

1. Confidential Information:  The term “Confidential Information” means any and all technical and non-technical information owned by or licensed to Disclosing Party and disclosed or supplied in confidence to Receiving Party regardless if such information is marked proprietary and/or confidential.  Confidential Information shall include but is not limited to patent, copyright, trade secret, and proprietary information, processes and technology related to Disclosing Party’s current, past, and future products and services, and includes without limitation, Disclosing Party’s information concerning product or market research, future product concepts, purchasing, manufacturing, pricing, business forecasts, sales and merchandising, and marketing plans.

2. Obligations of Receiving Party:  Receiving Party will not use, directly or indirectly offer for sale, or disclose to any third party, any product based on whole or in part, or in connection with, any Confidential Information disclosed to Receiving Party by Disclosing Party without the prior written approval of Disclosing Party for a period of five years from the date of disclosure.  Receiving Party will not disclose any Confidential Information received from Disclosing Party, specifically marked as “confidential”, “trade secret”, or “proprietary”, or with a similar legend, to any third party – without limitation concerning the passage of time except with the prior written approval of Disclosing Party.  Receiving Party will maintain Confidential Information with at least the same degree of care that Receiving Party uses to protect its own trade secret, confidential and proprietary information, but no less than a reasonable degree of care under the circumstances given the nature of the Confidential Information.  Receiving Party will neither disclose nor copy Confidential Information except as necessary for its employees with a need to know.  Any copies that are made by Receiving Party shall be identified as belonging to Disclosing Party and marked “trade secret,” “confidential,” “proprietary,” or with a similar legend.

3. Termination of Obligation of Confidentiality:  Participant will not be liable for the disclosure of any Confidential Information which is:

(a) in the public domain other than by a breach of this NDA; or

(b) rightfully received from a third party without any obligation of confidentiality; or

(c) rightfully known to Receiving Party without any limitation on use or disclosure prior to its receipt from Disclosing Party; or

(d) independently developed by employees of Receiving Party; or

(e) generally made available to third parties by Disclosing Party without restriction on disclosure.
4.    Title:  Title or right to possess Information as between the parties will remain with Disclosing Party.

5.    No Obligation of Disclosure:  Neither party has any obligation to disclose Confidential Information to the other.  Either party may, at any time: (a) cease giving Confidential Information to the other party without any liability, and/or (b) request in writing return of Confidential Information previously provided.  All Confidential Information must be returned upon receipt of such request within 5 business days.

6.    Termination:  Either party may terminate this NDA at any time without cause upon written notice to the other party.  However, all obligations of confidentiality will survive the termination of this NDA.  In the event this NDA is terminated, and Disclosing Party so requests in writing, Receiving Party will promptly return or destroy all Confidential Information which it received from Disclosing Party.

7.    General:

 (a)  This NDA is neither intended to nor will it be construed as creating a joint venture, partnership, or other form of business association between the parties, nor an obligation to buy or sell products using or incorporating the Information, nor as creating an implied or express license grant from either party to the other.

 (b)  The failure of either party to enforce any right resulting from breach of any provision of this NDA by the other party will not be deemed a waiver of any right relating to a subsequent breach of such provision or of any other right hereunder.

 (c)  This NDA will be governed by the laws of the State of Colorado
(d)
Each party acknowledges and agrees that in the event that the terms of this NDA are breached by it, damages may be an inadequate remedy and other relief including, but not limited to, specific performance may be appropriate for the enforcement of this NDA.  Receiving Party undertakes to indemnify and keep indemnified Disclosing Party from and against all losses, damages, costs, expenses, claims, demands and other liabilities of whatsoever nature arising as a result of any use or disclosure of Confidential Information in breach of this NDA.

 (e)  Any dispute, controversy or claim, whether based on contract, tort, statute or other legal or equitable theory arising out of or relating to this NDA, or the breach thereof, shall be settled by binding arbitration administered by the American Arbitration Association ("AAA") in Denver, Colorado in accordance with its Commercial Arbitration Rules and its Optional Procedures for Large, Complex Commercial Disputes, provided that a party may seek appropriate interim injunctive relief pending the formation of the arbitration panel.  The arbitration proceedings shall be confidential.

 (f)  This NDA constitutes the entire agreement, written or verbal, between the parties with respect to the disclosure of Confidential Information.  This NDA may not be amended except in a writing signed by a duly authorized representative of the respective parties.  Any other agreements between the parties will not be affected by this NDA.

8.    Brief Description of Confidential Information: 

________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
	Date:   ______________
Disclosing Party: 


	
	Date:   ______________
Receiving Party:



	Name: ________________________________

______________________________________

Address/City/State/Zip

______________________________________
	
	Name: ________________________________

______________________________________

Address/City/State/Zip

______________________________________

	Signature of Authorized Representative

______________________________________

Printed Name                             Title
	
	Signature of Authorized Representative

______________________________________

Printed Name                             Title
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