MUTUAL NON-DISCLOSURE AGREEMENT


This Agreement is made by and between Crown Iron Works Company, (“Crown”) having its principal office at 9879 Naples Street, Blaine MN  55449 USA and _______       (“Company”),having offices at the following address, __________ (hereinafter referred to collectively as the “Parties” or individually as a “Party”). 
As used in this Agreement, the terms Party and Parties includes Affiliates. The term “Affiliates” means and refers to any entity which Controls, or is Controlled by, or is under common Control with, that entity. The term “Control(s)” means the power to direct the management and policies of such entity, directly or indirectly, whether through the ownership or voting securities, by contract or otherwise.
Whereas the Parties may exchange through correspondence or during discussions technical and business information concerning ______________. Each Party agrees to receive said information on the following terms and conditions: 
(1)
Confidential Information

(a)
For purposes of this Agreement, the term “Confidential Information” means all technical, know-how, business, licensing, financial and economic information which a Party owns or has a right to disclose and which is disclosed by one Party (“Disclosing Party”) to or obtained by the other Party (“Receiving Party”) pursuant to this Agreement. Information shall be considered to be Confidential Information only if any of the following occur:
(i)
Confidential Information is marked by the Disclosing Party as confidential before its disclosure to the Receiving Party if it is disclosed in written, graphic or any other tangible form that can be marked as confidential;
(ii)
Confidential Information identified and designated as confidential at the time of disclosure and confirmed in a written notice given by the Disclosing Party to the Receiving Party within ten (10) days after its disclosure to the Receiving Party if it is disclosed verbally, visually or in any other intangible form or in any tangible form that cannot be marked as confidential; and
(iii)
Confidential Information, both tangible and intangible, not marked, identified or designated as confidential may be designated as confidential within thirty (30) days of disclosure, however, the confidentiality is not retroactive to the date of disclosure.

(b)
“Confidential Information” will not include any information which: 

(i)
becomes public information or is generally available to the public other than by an unauthorized act or omission of the Receiving Party; 

(ii)
is received by or in the possession of the Receiving Party from a third party(s), who is in rightful possession of such information and have the legal right to make such a disclosure;

(iii)
the Receiving Party can show by written records was in its possession prior to the time of the disclosure hereunder and that such information was acquired legally and not directly or indirectly from the other Party; 

(iv)
is independently discovered or developed by the Receiving Party without the use of the other Party’s Confidential Information, as can be documented by written records; or 
 (v)
 is required by law to be disclosed to a government agency, contingent upon the Receiving Party informing the Disclosing Party prior to any said disclosure in sufficient time to enable the Disclosing Party to seek any available legal remedies.
The burden of proving the applicability of any of these exceptions to Confidential Information resides with the Receiving Party.

(c) 
Use of Confidential Information will be exchanged between the Parties hereunder solely for the limited purpose of the Parties exploring the opportunity(s) for a further business relationship (the “Purpose”). Nothing contained in this Agreement will be construed as an obligation to enter into any further agreement concerning the Confidential Information, or as a grant of any license to the Receiving Party to use the Confidential Information other than for the Purpose. 

(d) 
Receiving Party may only disseminate Confidential Information to those directors, officers, managers, partners, contractors, or employees of Receiving Party who: 
(i) 
have a demonstrable need to know; 

(ii)
have been informed of Receiving Party's obligations hereunder; and 

(iii)
are bound by an obligation of confidentiality at least as strict as this Agreement.

(e) 
Except as expressly provided in Section 1(d), Receiving Party must not: 

(i) 
Publish, disseminate or otherwise disclose or make available Confidential Information received hereunder to any person, firm, national or regional patent office, or corporation without prior written consent of Disclosing Party; 

(ii) 
Use Confidential Information for any purpose including, without limitation, selling, leasing, renting, licensing, marketing or otherwise distributing any Confidential Information or products, services, or processes embodying or derived from the same. Receiving Party agrees to use the same degree of care that it uses to protect its Confidential Information of similar importance, to prevent any unauthorized disclosure of Confidential Information, but in no event less than a reasonable degree of care; 

(iii) 
Modify or disseminate the Confidential Information or any part thereof without the express written consent of Disclosing Party; or 

(iv)
Alter, modify, break-down, disassemble, or reverse engineer materials or compositions comprising, containing, or constituting Confidential Information without the express prior written consent of Disclosing Party.
(2) 
Term and Termination

(a)
This Agreement governs all communications and disclosures between the Parties that are made for two (2) years from the date on which this Agreement is first executed by one of the Parties (the “Effective Date” of this Agreement), or from the Effective Date of this Agreement terminating on ________________ . This Agreement may be terminated in writing earlier by both Parties or amended by the written consent of both Parties. All rights and obligations under this Agreement necessary for adherence to or enforcement of this Agreement will survive five (3) years following the expiration or termination of this Agreement. 

(b) 
Except as provided in this Section 2(b), the Receiving Party will not disclose any Confidential Information received from the Disclosing Party to any third party in accordance with Section 1(d) and Section 1(e) without the prior written consent of the Disclosing Party. All confidentiality requirements of this Agreement will survive any termination or expiration of this Agreement to the fullest extent permitted under applicable law (e.g., where Confidential Information qualifies for protection as a trade secret, disclosures barred until such information becomes subject to exception under Section 1(b) above). 
(3) 
Upon termination of this Agreement, or upon Disclosing Party’s written request, Receiving Party will promptly return to Disclosing Party all Confidential Information and return or destroy, as directed by Disclosing Party, all copies, summaries, synopses, or abstracts of the Confidential Information in its possession whether in written, graphic or machine-readable form. Each Party acknowledges that Confidential Information transferred and maintained electronically (including e-mails) may be automatically archived and stored by the Receiving Party on electronic devices, magnetic tape, or other media for the purpose of restoring data in the event of a system failure (collectively, “Back Up Devices”). Notwithstanding the terms of this Agreement, in no event shall the Receiving Party be required to destroy Confidential Information stored on Back Up Devices; provided, however, any Confidential Information not returned or destroyed pursuant to this Section 3 shall be kept confidential for the duration of its existence.
(4) 
Except as provided in writing by the Receiving Party, any and all materials furnished to Receiving Party and any Derivatives thereof, including without limitation, documents, drawings, apparatus, sketches, designs, biological or physical materials, Confidential Information and media, electronic or otherwise will be the property solely of Disclosing Party. For purposes of this Agreement, such materials must be considered Confidential Information and Derivatives will mean: 
(i) 
for copyrightable or copyrighted materials, any translation, abridgement, revision, or other form in which an existing work may be recast, transformed or adapted; 

(ii) 
for patentable or patented materials, any improvement thereon; and 

(iii) 
for other materials whether or not protected by intellectual property, trade secret, any new materials or data derived from such existing trade secret material, including new materials that may be protectable by intellectual property, trademark, copyright, patent, or trade secret. 
(5)      Restriction on Reverse Engineering Company will not analyze or reverse engineer or technically measure any of Crown’s equipment, products, or drawings, nor authorize, direct or permit any third party do so.
(6) 
Severability If a Court of competent jurisdiction holds any provision of this Agreement to be unenforceable, the remaining provisions will remain in full force and effect. A waiver by either of the Parties hereto of any of the covenants to be performed by the other Party or any breach thereof will not be construed to be a waiver of any succeeding breach thereof or of any covenant hereof contained. 
(7) 
Disclosure Except as provided for in Section 1(d), the Receiving Party agrees not to disclose to any third party the content or existence of this Agreement or that the Disclosing Party is involved in evaluating or researching any of the topics of Confidential Information under this Agreement. 
(8) 
Governing Law This Agreement must be governed by, and construed in accordance with, the laws of the State of Minnesota as though made and to be fully performed in said State. 
(9) 
Assignment Neither Party may assign or transfer any rights or obligations under this Agreement without the prior written consent of the other. Subject to the limitations set forth in this Agreement, this Agreement will inure to the benefit of and be binding upon both Parties, their successors and assigns.
(10) 
Indemnification The Receiving Party must indemnify and save harmless the Disclosing Party, its officers, directors, consultants, employees, agents and assigns from and against any liability, loss or damage arising out of Receiving Party’s violation of any of the terms and conditions of this Agreement.
(11) 
Injunctive Relief Disclosing Party may apply to a court of competent jurisdiction for injunctive or other equitable relief to restrain a breach or threat of breach, without the necessity of filing any bond, and without disentitling Disclosing Party from any other relief in either law or equity.
(12)
No Warranty All Confidential Information provided pursuant to this Agreement is provided “AS IS” and without any warranty, express, implied or otherwise, regarding such Confidential Information’s accuracy, truth or completeness.
(13)
Entire Agreement This Agreement constitutes the entire understanding between the Parties relating to the subject matter hereof, and no amendment or modification to this Agreement will be valid or binding upon the Parties unless made in writing and signed by each Party.
The signatories hereto warrant and represent that they have the competent authority on behalf of their respective organizations to enter into the obligations of this Agreement. 
Accepted and Agreed to, 
For ______________________________
By: ______________________________

Date: ____________ 
Name: ___________________________
Title: _____________________________
For Crown Iron Works Company:
By: ______________________________

Date: ____________ 
Name: ___________________________
Title: ____________________________ 
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