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� If both parties will need to disclose proprietary information during the process of doing business 
together, this sample agreement is designed to be balanced and fair to both parties. 

� The first part of the Memorandum should be completed and distributed to the Vendor along with a 
copy of the Mutual Non-Disclosure Agreement. 

 

Date: [Date] 

 

To: [Recipient] 

 

From: [Owner/Founder] 

 [Company] 

 

Subject: Mutual Non-Disclosure Agreement 

________________________________________________________________________ 

 

Thank you very much for your interest in working with [Company] and for your cooperation with us 

regarding our confidential information. 

Attached is a “Mutual Non-Disclosure” Agreement.  

The purpose of this Agreement is to establish a formal setting for our business discussion where we must 

reveal certain proprietary information to enable us to work together more effectively and to fully explore 

the benefits of our business relationship. 

 

Please read the agreement carefully. 

I believe that it embodies everything we discussed. 

 

I am looking forward to a productive and profitable relationship. 

Please sign and return a copy to me at your earliest convenience. 

Thank you very much. 

 

[Owner/Founder] 

Owner/Founder/CEO 
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NOTICE:  

We wish we could provide an agreement that was tailored exactly to your business. While this is not 

always possible, we feel that we've come very close and that this document provides you with the head-

start that you need to get your deal moving. Nevertheless, we must make this disclaimer:  

☯☯  Do Not Use This Agreement 'As-Is.' 

☯☯  This Agreement Is Not Legal Advice. 

☯☯  Read it Thoroughly and Make All Appropriate Changes to Fit Your Requirements. 

☯☯  You Should Have this Agreement Reviewed and Approved by a  
Qualified Attorney at Law Before Using It. 

☯☯  JIAN Accepts No Liability for the Effectiveness of This Document For Your Purposes. 

Free Access to Attorneys, Accountants & Consultants in Your Area 

We’re building a network of business experts who are eager to help you when you need it. They can 

review your work, make suggestions, handle unique situations and introduce you to influential people. On 

our website you can search by expertise and location, then e-mail or jump straight to their website. 

Although they are professionals and charge for their services, most offer an initial consultation free of 

charge. They’re in your area and you can contact them directly.  

��  Please visit our website under Expert Referral Network. 

Ongoing Update Service Keeps You Current 

Things change, laws change, the world changes... new ideas come along all the time. When you register, 

you can access our website to get updates and changes... like new and improved spreadsheets and 

documents. They can be downloaded directly to your computer. 

��  Please visit our website under Updates. 

��  Remember to bookmark our website: www.JIAN.com 

Editing Your Sample Contract 

Since this entire agreement is formatted in Word, you can edit it like any other Word document. You can 

jump from variable to variable by clicking the above �� green arrows (JIAN Menu) which will take you 

forward / backward and highlight the entire sample text identified within the “[ ]” brackets – simply edit / 

type-over with your information.  

To make sure your have filled in all the variables, use Word’s ‘FIND’ function to locate any “[ ]” which 

may contain an unedited variable. 

��  Click the  icon in the JIAN menu above to turn the expert comments on/off. 

��  Upon completion, delete any unnecessary blank lines that remain. 

��  You may format this document any way you like. 

��  Delete this page. 
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Effective Date: [Date] 

by and between  [Company], Inc. (“Company” or “[Company]”),  

located at  [Address], [City], [State] [Zip Code] 

and   [Recipient], Inc. (“[Recipient]”), 

located at  [Address]. 

 

1. Purpose. Company and Recipient wish to explore a business opportunity of mutual interest and in 

connection with this opportunity, Company may disclose to Recipient certain confidential technical and 

business information which Company desires Recipient to treat as confidential. 

2. “Confidential Information” means any information disclosed to Recipient by Company, either 

directly or indirectly in writing, orally or by inspection of tangible objects, including without limitation 

the Company's operating plans. Confidential Information may also include information disclosed to 

Company by third parties. Confidential Information shall not, however, include any information which 

Recipient can establish  

��  was publicly known and made generally available in the public domain prior to the time of disclosure 
to Recipient by Company;  

��  becomes publicly known and made generally available after disclosure to Recipient by Company 
through no action or inaction of Recipient; or  

��  is in the possession of Recipient, without confidentiality restrictions, at the time of disclosure by 
Company as shown by Recipient's files and records immediately prior to the time of disclosure. 

3. Non-Use & Non-Disclosure. Recipient agrees not to use any Confidential Information for any 

purpose except to evaluate and engage in discussions concerning a potential business relationship 

between Recipient and Company or to perform work for Company. Recipient agrees not to disclose any 

Confidential Information to third parties or to employees of Recipient, except to those employees who are 

required to have the information in order to evaluate or engage in discussions concerning the 

contemplated business relationship. Recipient shall not reverse engineer, disassemble or decompile any 

prototypes, software or other tangible objects which embody Company’s Confidential Information and 

which are provided to Recipient hereunder. 

4.  Maintenance of Confidentiality. Recipient agrees that it shall take all reasonable measures to 

protect the secrecy of and avoid disclosure and unauthorized use of the Confidential Information. Without 

limiting the foregoing, Recipient shall take at least those measures that Recipient takes to protect its own 

most highly confidential information and shall have its employees, if any, who have access to 

Confidential Information sign a non-use and non-disclosure agreement in content substantially similar to 

the provisions hereof, prior to any disclosure of Confidential Information to such employees. Recipient 

shall not make any copies of Confidential Information unless the same are previously approved in writing 

by Company. Recipient shall reproduce Company’s proprietary rights notices on any such approved 

copies, in the same manner in which such notices were set forth in or on the original. Recipient shall 

immediately notify Company in the event of any unauthorized use or disclosure of the Confidential 

Information. 
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5.  No Obligation. Nothing herein shall obligate Company or Recipient to proceed with any 

transaction between them, and each party reserves the right, in its sole discretion, to terminate the 

discussions contemplated by this Agreement concerning the business opportunity. 

6.  No Warranty. ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS-IS.” COMPANY 

MAKES NO WARRANTIES, EXPRESS, IMPLIED OR OTHERWISE, REGARDING ITS 

ACCURACY, COMPLETENESS OR PERFORMANCE.  

7. Return of Materials. All documents and other tangible objects containing or representing 

Confidential Information and all copies thereof which are in the possession of Recipient shall be and 

remain the property of Company and shall be promptly returned to Company upon Company's request. 

8.  No License. Nothing in this Agreement is intended to grant any rights to Recipient under any 

patent, mask work right or copyright of Company, nor shall this Agreement grant Recipient any rights in 

or to Confidential Information except as expressly set forth herein. 

9.  Term. This Agreement shall survive until such time as all Confidential Information disclosed 

hereunder becomes publicly known and made generally available through no action or inaction of 

Recipient. 

10. Remedies. Recipient agrees that any violation or threatened violation of this Agreement will cause 

irreparable injury to the Company, entitling Company to obtain injunctive relief in addition to all legal 

remedies. 

11.  Recipient Information. Company does not wish to receive any confidential information from 

Recipient, and Company assumes no obligation, either express or implied, with respect to any information 

disclosed by Recipient. 

12.  Miscellaneous. This Agreement shall bind and inure to the benefit of the parties hereto and their 

successors and assigns. This Agreement shall be governed by the laws of the State of [State], without 

reference to conflict of laws principles. This document contains the entire agreement between the parties 

with respect to the subject matter hereof. Any failure to enforce any provision of this Agreement shall not 

constitute a waiver thereof or of any other provision hereof. This Agreement may not be amended, nor 

any obligation waived, except by a writing signed by both parties hereto. 

13. Severability. In the event any term of this Agreement is found by any court to be void or otherwise 

unenforceable, the remainder of this agreement shall remain valid and enforceable as though such term 

were absent upon the date of its execution. 

[Company]    [Recipient] 

 

 

 

_____________________________________ _____________________________________ 

[Owner/Founder]  [Recipient] 

 

_____________________________________ _____________________________________ 

Date   Date 
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