INSERT YOUR COMPLETE LETTERHEAD

________, __, 2009

Name and Title

Company Name

Street Address

City, State, Zip 

Re:  Disclosure of _________(define as specific as you are comfortable)________
Dear ____________,
This letter will serve to set forth our mutual understanding and agreement regarding certain information  ("Information") that we may disclose to each other in the course of discussions and negotiations with respect to the Projects referenced above. For purposes of this Letter Agreement, the term “party” includes the named corporate entities and the executive officers thereof.

1. For a period of twenty four months from the date hereof, neither party shall disclose to any person, firm, corporation or other entity any of the Information received from the other party, whether such Information is transmitted to the other party in written, verbal or other form, or use any such Information in any way materially detrimental to either party, except that such Information may be disclosed by the parties to their respective employees, attorneys, and advisors engaged in discussions regarding this Project. 
2.
Each party shall use the same degree of care to avoid disclosure or use of the Information provided by the other party as it employs with respect to its own proprietary Information that is considered important to the operation of its business.

3.
The parties hereto agree that the Information shall not be deemed proprietary, and neither party shall have any obligation with respect to any information which:


(a) is or becomes publicly known through no wrongful act of either party or,

(b) is received on a non-confidential basis from a third party without a similar restriction and without breach of this Agreement.

4. All written Information and other physical forms of Information delivered by either party 

to the other party shall be and shall remain the property of the providing party.  Upon written request by the providing party the receiving party shall promptly follow the providing party's instructions to either return or destroy such written or other materials and any and all copies thereof.

5.
The receiving party acknowledges that unauthorized disclosure or use of the Information provided by the providing party may cause harm and damage to the business of the providing party which may be difficult to ascertain and which may not be adequately compensated in damages at law. Therefore, each party agrees that it may be enjoined from disclosing or using the Information.

6. The receiving party shall have no ownership rights in the Information and agrees that it shall not print or copy, or permit to be printed or copied, in whole or in part, the Information without prior written permission of the providing party, except as necessary to discuss the aforesaid transactions.

7. The receiving party shall not directly contact, deal with, transact business with, or otherwise be involved with any corporation, partnership, proprietorship, trust, individual, or other entity introduced by the other party without the specific written permission of the other party.
8.
This Agreement shall be binding upon and inure to the benefit of the parties' successors in interest.  This Agreement shall not be assignable by either party hereto without the written consent of the other party hereto and any purported assignment without such consent shall be void. This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof, and shall supersede all previous communications, representations, understanding, and agreements, either oral or written between the parties or any officials or representatives thereof.  This Agreement may not be changed or modified except by a written agreement signed by the parties hereto or by their successors in interest. This Agreement shall be construed and enforced in accordance with the laws of the State of ____________ without regard to conflicts of laws principles.  The parties agree that Venue and Jurisdiction for all actions relating to this Agreement, including but not limited to, its negotiation, enforcement, breach, or performance, shall be, and all actions between the parties are agreed to be in, __________ County, ____________.


Sincerely, 


John A. Doe


President


Kindly indicate your agreement with the foregoing by signing and returning to us a copy 


of this letter.


ACCEPTED AND AGREED TO:

            XYZ Company

By:______________________________

                    President 

            Date: ______  ___, 2009
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