CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (“Agreement”) is entered into on [Date], by and between [Company] and [Name of Individual Employee].

1.  “Confidential Information.”  For purposes of this Agreement, Confidential Information shall mean all strategic and development plans; financial conditions; business plans; co-developer identities; data; business records; customer lists; project records; market reports; employee lists; and business manuals, policies, and procedures; information relating to processes, technologies, or theory; and all other information made available to [Employee].

2.  Non-Disclosure Obligations.  Employee promises and agrees to receive and hold the Confidential Information in confidence.  Without limiting the generality of the foregoing, Employee further promises and agrees: 


•

to protect and safeguard the Confidential Information against unauthorized use, publication, or disclosure.


•

not to use any of the Confidential Information except for the business purposes.  


•

not to — directly or indirectly — in any way, reveal, report, publish, disclose, transfer, or otherwise use any of the Confidential Information except as specifically authorized by the Company in accordance with this Confidentiality Agreement.  


•

not to use any Confidential Information to unfairly compete or obtain an unfair advantage against the Company in any commercial activity, which may be comparable to the commercial activity contemplated by the parties in connection with the business purposes.  


•

to restrict access to the Confidential Information to those Company officers, directors, and employees who clearly need such access to carry out the business purposes. 


•

to advise each of the persons to whom Employee provides access to any of the Confidential Information, that such persons are strictly prohibited from making any use, publishing or otherwise disclosing to others, or permitting others to use for their benefit or to the detriment of the Company, any of the Confidential Information, and, upon request of the Company, to provide the Company with a copy of a written agreement to that effect signed by such persons.  


•

to comply with any other reasonable security measures requested in writing by the Company.

3.  Exceptions.  The confidentiality obligations hereunder shall not apply to Confidential Information which: is, or later becomes, public knowledge other than by a breach of the provisions of this Agreement; is in the possession of the Employee, as evidenced by written records; or is independently received by the Employee from a third party, with no restrictions on disclosure.

4.  Return of Confidential Information.  The Employee agrees, upon termination of the relationship or upon the written request of the Company, whichever is earlier, to promptly deliver to the Company all records, notes, and other written, printed, or tangible materials in the possession of the individual, pertaining to the Confidential Information.

5.  No Solicitation of Employees.  The Employee agrees that he/she will not, for a period of [Time Period] from the date of this Agreement, initiate contact with the Company’s employees in order to solicit or induce any employee of the Company to terminate an employment relationship with the Company to accept employment with the Employee.

Company:      



Company Representative:      
Date:      

Employee/Consultant:      

          

Company:      
Date:      
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