MUTUAL NON-DISCLOSURE & CONFIDENTIALITY AGREEMENT
This Mutual Non-Disclosure Agreement (this "Agreement") is entered into on [Date], by and between:
· [Company A Name], a [State] corporation, located at [Address] ("Party A")
· [Company B Name], a [State] corporation, located at [Address] ("Party B")
Individually referred to as a "Party" and collectively as the "Parties."
1. The "Purpose"
The Parties wish to explore a potential business relationship or transaction regarding [Project Name or Description, e.g., Project Alpha / Potential Merger / API Integration] (the "Purpose"). In connection with this Purpose, each Party may disclose sensitive information to the other.
2. Definition of Confidential Information
"Confidential Information" means any and all technical and non-technical information provided by either Party (the "Disclosing Party") to the other Party (the "Receiving Party"). This includes, but is not limited to:
· Technical Data: Software code, algorithms, hardware designs, and R&D.
· Business Data: Financial statements, customer lists, pricing models, and marketing plans.
· Strategic Data: Product roadmaps, potential acquisitions, and internal organizational charts.
3. Mutual Obligations of Confidentiality
Each Party, in its capacity as a Receiving Party, agrees to:
· Equal Protection: Use at least the same degree of care to protect the Disclosing Party’s information as it uses to protect its own similar information (but never less than reasonable care).
· Restricted Access: Limit disclosure of Confidential Information to its employees, directors, or legal/financial advisors who have a specific "need to know" to further the Purpose.
· Non-Use: Not use the Confidential Information for its own benefit or for any purpose other than the Purpose defined in Section 1.
4. Standard Exclusions
The obligations under this Agreement do not apply to information that:
1. Is or becomes public knowledge through no fault of the Receiving Party.
2. Was rightfully in the Receiving Party’s possession before receipt from the Disclosing Party.
3. Is independently developed by the Receiving Party without use of the Confidential Information.
4. Is disclosed by the Receiving Party under a valid legal order or subpoena (provided the Disclosing Party is given prompt notice to seek a protective order).
5. Ownership and No License
Each Party shall remain the sole owner of its Confidential Information. Nothing in this Agreement grants the Receiving Party any license, title, or interest in any Intellectual Property or trade secrets of the Disclosing Party.
6. Term and Survival
This Agreement shall remain in effect for a period of [e.g., 2 years] from the Effective Date. However, the obligation to maintain the confidentiality of information shared during this term shall survive for [e.g., 3 or 5 years] following the expiration or termination of this Agreement.
7. Remedies for Breach
The Parties agree that money damages may not be a sufficient remedy for any breach of this Agreement. In the event of a breach, the non-breaching Party shall be entitled to seek injunctive relief (a court order to stop the disclosure) in addition to all other legal remedies.
8. Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the State of [State Name].

Signatures
	[Company A Name]
	[Company B Name]

	Signature: ____________________
	Signature: ____________________

	By: [Authorized Name]
	By: [Authorized Name]

	Title: [Title]
	Title: [Title]
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