
UNILATERAL CONFIDENTIALITY AGREEMENT

This Unilateral Confidentiality Agreement (the "Agreement") is made and entered into as of the date this Agreement is signed by the last Party to sign as shown on the signature page ("Effective Date"), by and between --------------, a -------------- ("Discloser"), and --------------, a -------------- ("Recipient").  Each of Discloser and Recipient may be referred to hereinafter individually as a "Party", and collectively as the "Parties".

WHEREAS, Discloser has Confidential Information with respect to ______________________, and desires to divulge some or all of the Confidential Information to Recipient for the sole purpose of _____________________________________________;

WHEREAS, Recipient Party acknowledges the proprietary and confidential nature of Discloser's Confidential Information, and desires to receive same for the sole purpose set forth above;

NOW THEREFORE, in view of the foregoing premises and in consideration of the mutual promises and covenants contained in this Agreement, the Parties hereby agree as follows:

I. For purposes of this Agreement, "Confidential Information" shall mean all drawings, documents, ideas, samples, know-how, designs, specifications, studies, reports, concepts, methods, processes, techniques, trade secrets, improvements, formulae, inventions, ideas and other information supplied by Discloser to Recipient (whether disclosed orally or in writing, by demonstration or otherwise) for the purpose of achieving the objectives of this Agreement. To the extent practical, "Confidential Information" shall be disclosed in documentary or tangible form marked "proprietary" or "confidential," but failure to do so shall not nullify the proprietary nature of the disclosure. In the event of oral disclosure or disclosure by visual inspection, the Discloser shall have the right, or if requested by the Recipient concurrently with said disclosure, the obligation to confirm in writing the fact and general nature of each disclosure within a reasonable time after it is made.

2. Discloser's Confidential Information includes, if applicable, any confidential or proprietary information of its affiliated and subsidiary companies. 

3. For a period of five (5) years, from the date of last disclosure, Recipient agrees that it shall: (a) make no use of any of the disclosed Confidential Information except for the aforementioned purpose; (b) not disclose any of the disclosed Confidential Information to third Parties without the express written consent of the Discloser; and (c) take all reasonable precautions to prevent disclosure of any of the disclosed Confidential Information. 

4. Notwithstanding any of the foregoing, the Recipient's obligation of confidence hereunder shall not apply to information that: (a) was or becomes publicly known through lawful means; (b) was known to the Recipient through lawful means prior to the date of disclosure; (c) is disclosed to the Recipient without conditions of confidentiality by a third Party who has a lawful right to disclose such information without such conditions of confidentiality; or (d) is developed by the Recipient independently and without benefit of the disclosed Confidential Information. 

5. Recipient agrees to return all of the disclosed Confidential Information (or certify to the destruction of all information or copies thereof) upon the request of the Discloser. 

6. The Parties hereto agree that nothing contained herein is to be construed as granting any license, express or implied, under any existing or future patents, copyrights, trademarks and trade secrets of either Party for any purpose. 

7. Whether or not the transaction or business matter that is the purpose for the disclosure of Confidential Information under this Agreement is consummated, this Agreement and its covenants concerning confidentiality shall remain in full force and effect for the period set forth in Paragraph 3 above. 

8. This Agreement is entered into in ---------------, and shall be interpreted and construed exclusively in accordance with and governed by the substantive laws of the State of ---------------, without regard to conflict of law principles. 

9. The obligations of this Agreement shall not prevent Discloser from disclosing Confidential Information to its affiliated companies and subsidiaries, as well as its respective directors, officers, employees, advisors (including, without limitation, attorneys, accountants, consultants, bankers and financial advisors), so long as such entities and/or individuals agree to be bound by the obligations set forth in this Agreement. 

10. This Agreement contains the entire understanding of the Parties hereto, and supersedes all prior and contemporaneous understandings or agreements, written or oral, between the Parties relating to the confidentiality of Confidential Information disclosed under this Agreement. This Agreement may not be modified except by another writing executed by both of the Parties hereto. 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective Date.  

	DISCLOSER

By: 
_____________________________

Date:  _____________________________

Address for Notices:


	RECIPIENT

By: 
_____________________________

Date:  _____________________________

Address for Notices:
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