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MUTUAL NON-DISCLOSURE AGREEMENT

This Mutual Non-Disclosure Agreement (this “Agreement”) is entered into as of [Insert Date] (the “Effective Date”), by and between [Insert Company Name], a [Delaware] corporation with its principal place of business in [City, California] (“Company”), and [Party A], an individual residing in [City, California] (“Party A”). Company and Party A may hereinafter be referred to individually as a “Party” or collectively as the “Parties.”

Section 1. Confidential Information
For purposes of this Agreement, “Confidential Information” means any and all non-public information (in any form, whether oral, written, electronic, or otherwise) disclosed by one Party (“Discloser”) to the other Party (“Recipient”) relating to the business of Discloser that a reasonable person would understand to (i) be confidential or proprietary and (ii) relate to the actual or anticipated business, operations, products, services, research, or technology of Discloser, including but not limited to financial information, customer or supplier data, business plans, inventions, technical information, source code, marketing strategies, employee data, and any third-party information Discloser is obligated to keep confidential.

Section 2. Exceptions
The obligations under this Agreement shall not apply to Confidential Information that a Party (“Excepting Party”) can demonstrate through competent evidence:

2.1 	was known to the Excepting Party without restriction prior to disclosure by Discloser;

2.2 	becomes publicly known through no wrongful act of the Excepting Party;

2.3 	is disclosed to the Excepting Party by a third party lawfully and without breach of any obligation; or

2.4 	is independently developed by the Excepting Party without use of or reference to Confidential Information.

Section 3. Obligations of Non-Disclosure
The Parties shall, during the term of this agreement:

3.1 	take reasonable measures to maintain the strict confidentiality of all Confidential Information;

3.2 	use the Confidential Information solely in connection with [describe the matter for which this NDA is executed] (the “Project”); and

3.3 	not directly or indirectly disclose Confidential Information to any third party without Discloser’s prior written consent, except as required by law.

Section 4. Return or Destruction
Upon termination of this agreement or at Discloser’s written request at any time, Recipient shall promptly return or destroy (and certify such destruction) all tangible and intangible embodiments of Confidential Information in Recipient’s possession or control.

Section 5. Compelled Disclosure
In the event that Recipient is legally compelled (by deposition, interrogatory, request for documents, subpoena, civil investigative demand, or otherwise) to disclose any Confidential Information, Recipient shall provide Discloser with prompt written notice (unless prohibited by law) to allow Discloser an opportunity to seek a protective order or other appropriate remedy.

Section 6. Injunctive Relief
The Parties acknowledge that unauthorized disclosure or misuse of Discloser’s Confidential Information would cause irreparable harm not adequately compensable by monetary damages. Accordingly, Discloser shall be entitled to seek injunctive relief (without bond) in any court of competent jurisdiction, in addition to other remedies available at law or in equity.

Section 7. Survival
Regardless of the termination of any business relationship or negotiations between the Parties, this Agreement and the obligations of confidentiality and nondisclosure contained herein will remain in full force and effect for [Five (5)] years after the Effective Date, or such longer time as the Parties may agree in writing. 

Section 8. Governing Law
This Agreement shall be governed by, and construed in accordance with, the laws of the State of [Delaware], without regard to its conflict of law principles.

Section 9. Amendments and Waivers
No modification, amendment, or waiver of any provision of this Agreement shall be effective unless in writing and signed by both Parties. No failure or delay by either Party in exercising any right, power, or privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise preclude any other or further exercise of any right.


Section 10. Severability
If any provision of this Agreement is held to be invalid, illegal, or unenforceable, the remaining provisions shall remain in full force and effect, and such invalid, illegal, or unenforceable provision shall be construed, limited, or, if necessary, severed to best preserve the intent of the Parties at the time of entering into this Agreement.

Section 11. Headings
The section and paragraph headings contained in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of this Agreement.

Section 12. Counterparts; Electronic Execution
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery of an executed counterpart by electronic transmission (e.g., PDF or Docusign) shall be as effective as delivery of a manually signed original.

Signature Page Follows



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

[COMPANY NAME]
Signature: ___________________________
Name: _________________________
Title: __________________________
Date: __________________________
Email: _________________________

[PARTY A NAME]
Signature: _____________________
Name: _________________________
Date: __________________________
Email: _________________________
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