[Company Logo]
Mutual Non-Disclosure Agreement

    
This Agreement, effective as of _________________________________ (“Effective Date”), is made by and between (“Company Name”), an Illinois corporation having a principal place of business at 6431 West Oakton Street, Morton Grove, IL 60714 including its affiliates, subsidiaries, and branch locations (“(“Company Name”)”) and __________________________________________ (the “Other Party”).

1. [bookmark: _GoBack]BACKGROUND.  The parties are exploring a possible business op(“Company Name”)portunity of mutual interest (the “Relationship”) in connection with which each party may disclose Confidential Information (as defined below) to the other.  This Agreement is intended to allow the parties to discuss and evaluate the Relationship while protecting Confidential Information against unauthorized use or disclosure, as hereinafter provided.

2. DEFINITION OF CONFIDENTIAL INFORMATION.  “Confidential Information” as used in this Agreement means any and all information disclosed by a party (each a “Discloser”) to the other party (each a “Recipient”), provided:  (i) if such information is disclosed in tangible form, it is conspicuously marked to identify its confidential or proprietary nature; or (ii) if such information is disclosed orally or by other intangible means, it is identified as confidential at the time of disclosure and confirmed in writing within thirty (30) days of disclosure.  Notwithstanding the above, Confidential Information shall not include information that:
(a) was generally known or available at the time it was disclosed or has subsequently become generally known or available through no fault of Recipient;
(b) was rightfully in Recipient’s possession free of any obligation of confidence at or subsequent to the time it was communicated to Recipient by Discloser;
(c) is independently developed by Recipient without use of Discloser’s Confidential Information as documented by competent records;
(d) was communicated by Discloser to an unaffiliated third party free of any obligation of confidence; or
(e) is disclosed with the prior written approval of Discloser.  

The Recipient may disclose Confidential Information as and to the extent required by a valid order of a court or other governmental body, as otherwise required by law, or as necessary to establish the rights of either party under this Agreement.

3. [bookmark: _Ref459809617]USE LIMITATIONS; NONDISCLOSURE OBLIGATION; DUTY OF CARE.  Each party agrees as a Recipient:
(a) not to use any Confidential Information of the other party for any purpose except to evaluate and carry out discussions and negotiations concerning, and the potential undertaking of, the Relationship;
(b) that it shall disclose Confidential Information of the other party only to its employees or contractors, or those of its affiliates, who need to know such information in order to carry out the discussions regarding the Relationship, and certifies that such individuals have previously agreed, either as a condition to employment or in order to obtain the Confidential Information, to be bound by terms and conditions at least as restrictive as those of this Agreement; and
(c) to treat all Confidential Information of the other party with the same degree of care as it accords its own Confidential Information of a similar nature, but in no case less than with a reasonable degree of care.

4. REMEDIES; INJUNCTIVE RELIEF.  A breach of any of the terms contained herein may result in irreparable and continuing damage to the Discloser for which there may be no adequate remedy at law, and, in the event thereof, Discloser shall be entitled to seek injunctive or other equitable relief as may be appropriate.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION.  All Confidential Information remains the property of Discloser, and except for the limited right to use Confidential Information to evaluate the potential Relationship, no other license or conveyance of any such rights is granted or implied under this Agreement.

6. NO COMMITMENT; INDEPENDENT DEVELOPMENT; FREEDOM OF ACTION.  The provision of Confidential Information hereunder does not and is not intended to represent an inducement or a commitment by either party to enter into any business relationship with the other party.  If the parties desire to pursue the Relationship, the parties will execute a separate written agreement to govern such arrangement.  Nothing in this Agreement shall prohibit either party from entering into any discussions or similar business relationship with any competitor of the other party or competing directly with the other party.  Nothing in this Agreement will be construed as a representation or be deemed to imply that Recipient will not develop products, or have products developed for it, that, without violation of this Agreement, compete with the products or systems contemplated by Discloser’s Confidential Information.  The exposure or access by Recipient or its personnel to Discloser’s Confidential Information shall not be construed to restrict Recipient from reassigning or otherwise deploying its personnel in its sole discretion. 

7. NO WARRANTY.  All Confidential Information is provided “AS IS” and without any warranty, express, implied or otherwise, regarding its accuracy or completeness.  Notwithstanding, neither party shall communicate any information to the other in violation of the proprietary rights of any third party.

8. NO EXPORT.  Neither party shall export, directly or indirectly, any technical data acquired from the other pursuant to this Agreement or any product utilizing any such data to any country for which the U.S. Government or any agency thereof at the time of export requires an export license or other government approval without first obtaining such license or approval. 

9. TERM AND TERMINATION; RETURN OF DOCUMENTS.  This Agreement is effective upon, and shall govern all communications between the parties that are made from, the Effective Date of this Agreement and for one (1) year after the last communication containing Confidential Information is disclosed by a Discloser to a Recipient, at which time this Agreement shall terminate.  Either party may earlier terminate this Agreement at any time by giving written notice thereof.  In the event of termination for any reason, each party’s obligations under Section 3 with respect to Confidential Information of the other party shall continue for five (5) years from the termination date.  The Recipient shall, upon the written request of the Discloser, destroy or return to the Discloser all drawings, documents, and other tangible and/or electronic manifestations of Confidential Information received by the Recipient pursuant to this Agreement.

10. GENERAL.  This Agreement constitutes the entire agreement with respect to the subject matter hereof, supersedes and merges all prior negotiations and drafts of the parties with regard to the transactions contemplated herein, and may only be modified by written mutual agreement of the parties.  This Agreement may not be assigned, except in the case of a merger, acquisition or corporate reorganization to a successor-in-interest of all or substantially all of that party’s assets, without the prior written consent of the other party, not to be unreasonably withheld.  Subject to the foregoing, the parties’ rights and obligations hereunder shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, successors and assigns.  This Agreement shall be governed by the laws of the State of Illinois, without giving effect to principles of conflicts of law.  Each of the parties hereto consents to the exclusive jurisdiction and venue of the federal and state courts with jurisdiction for Cook County, Illinois.  Should any provision of this Agreement be found unenforceable, the remaining provisions shall not be affected or impaired thereby.  The failure of any party to require performance by another party of any provision of this Agreement shall in no way affect the full right to require such performance at any time thereafter.  Any notice permitted or required under this Agreement shall be in writing and mailed or delivered to the receiving party’s address stated on the first page or subsequently provided in writing.  Any notice sent to (“Company Name”) shall also be sent to:  (“Company Name”), Attn: Legal Department, 6101 W. Gross Point Rd., Niles, IL 60714, with email notice to douglash@(“Company Name”).net.  Notices shall be deemed to have been duly given upon delivery when sent by express mail or certified mail, return receipt requested.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

(“Company Name”)					“Other Party”
				


Signature:	________________________________	Signature:	________________________________


Name:		________________________________	Name:		________________________________


Title:		________________________________	Title: 		________________________________


Date:		________________________________	Date:		________________________________
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