UNILATERAL NON-DISCLOSURE AGREEMENT (NDA)
This Agreement is made as of [Date], by and between:
· [Disclosing Party Name], with a principal place of business at [Address] ("Discloser")
· [Receiving Party Name], with a principal place of business at [Address] ("Recipient")
1. Purpose of Disclosure
The Discloser intends to disclose certain Confidential Information to the Recipient for the sole purpose of [e.g., evaluating a potential business acquisition / reviewing a technical proposal] (the "Authorized Purpose").
2. Definition of Confidential Information
"Confidential Information" includes all information, whether oral, written, or electronic, disclosed by the Discloser that is either marked as "Confidential" or should reasonably be understood to be confidential given the nature of the information. This includes:
· Trade Secrets: Algorithms, formulas, patterns, and compiled data.
· Financials: Projections, overhead costs, and profit margins.
· Intellectual Property: Unfiled patent applications, sketches, and software architecture.
3. Protection and Non-Use
The Recipient agrees to:
1. Strict Confidentiality: Hold the information in the highest confidence and not disclose it to any third party without prior written consent.
2. No Reverse Engineering: Not to decompile, disassemble, or attempt to derive the source code or "inner workings" of any samples or software provided.
3. Restricted Use: Use the information only for the Authorized Purpose defined in Section 1.
4. Permitted Disclosure
The Recipient may disclose Confidential Information only to its employees or legal counsel who:
· Have a "need to know" to fulfill the Authorized Purpose.
· Are bound by written confidentiality obligations at least as restrictive as this Agreement.
5. Compelled Disclosure
If the Recipient is legally required by a court order or government subpoena to disclose any information, the Recipient must:
· Provide the Discloser with immediate written notice so the Discloser may seek a protective order.
· Disclose only the minimum amount of information legally required.
6. Duration of Obligation
The Recipient’s duty to protect Confidential Information shall remain in effect for [e.g., 3 or 5] years from the date of disclosure. However, for any information that constitutes a "Trade Secret" under applicable law, the obligations shall remain in effect for as long as the information remains a trade secret.
7. No Transfer of Rights
Disclosure of information does not grant the Recipient any license or ownership rights to the Discloser’s trademarks, patents, or copyrights.

Signatures
	Discloser
	Recipient

	Signature: ____________________
	Signature: ____________________

	Name/Title: [Name/Title]
	Name/Title: [Name/Title]

	Date: [Date]
	Date: [Date]
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