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Confidential  

Mutual Non-Disclosure/Confidentiality and Non-Circumvent Agreement

This Mutual Non-Disclosure/Confidentiality and Non-Circumvent Agreement (this "Agreement") by and between NAME/INDIVIDUAL                            , COMPANY NAME, and I720 Global, LLC, a Delaware Limited Liability Company, (the “Company”), is entered into and is effective on the date of signature. 
1. Definition of Confidential Information.  For the purposes of this Agreement, "Confidential Information" means that information disclosed by each party to the other party (before or after the date hereof), including but not limited to the trade secrets of each party, any nonpublic information relating to each party's product plans, designs, ideas, concepts, costs, prices, finances, marketing plans, business opportunities, personnel, research, development or know-how and any other nonpublic technical or business information of each party, that each party identifies as confidential before or within thirty days after disclosure to the receiving party.  Confidential Information does not, however, include information that:  (a) is now or subsequently becomes generally available to the public through no fault or breach on the part of the receiving party; (b) the receiving party can demonstrate to have had rightfully in its possession without an obligation of confidentiality prior to disclosure hereunder; or (c) is independently developed by the receiving party without the use of any Confidential Information of the disclosing party.  As used herein, the term “party” when used in connection with the disclosing party shall refer both to Confidential Information of the disclosing party as well as Confidential Information of any specific client of the disclosing party which may be the subject of discussion between the parties hereto.

2. Non-Disclosure and Non-Use of Confidential Information.  The Confidential Information is provided for the purpose of evaluating potential business opportunities between the parties (the "Business Purpose").  The receiving party will not disclose, publish or disseminate Confidential Information to anyone other than its employees, counsel or accountants who need to know such Confidential Information for the Business Purpose, and the receiving party will take reasonable precautions to prevent any unauthorized use, disclosure, publication or dissemination of Confidential Information.  The receiving party accepts Confidential Information for the Business Purpose and in connection with the business discussions regarding the Business Purpose hereunder.  The receiving party will not use Confidential Information other than for the Business Purpose without the prior written approval of an authorized representative of the disclosing party.  If the receiving party receives notice that it may be required or ordered by any judicial or governmental entity to disclose Confidential Information of the disclosing party, it will make reasonable efforts to give the disclosing party sufficient prior notice in order to contest such requirement or order.  The parties further agree that they will not disclose to any person either the fact that discussions or negotiations are taking place concerning the Business Purpose, or any of the terms, conditions, or other facts with respect to any possible transaction, including the status thereof.

3. Non-Circumvention. All parties, his/her employees and affiliates agree not to solicit accounts, contacts, or initiate independent business development with contacts provided by I720 Global and/or from sources not their affiliates, which sources were made available through disclosure, lists and introductions made by I720 Global as part of this agreement without the express written authorization.  The parties will not enter into any direct negotiations or transactions with such contracts revealed by the other party. For the sake of this agreement, it does not matter whether information is obtained from a natural or a legal person. The parties also undertake not to make use of a third party to circumvent this clause. Parties agree to enter into a business development and other related joint sales and marketing agreements and thus will not circumvent each other in program discussions and with respect to introductions made prior to formal agreements. At all times, communication, correspondence and account coordination will be transparent and open to review by the parties. 
4.
No Warranty or Liability.  All Confidential Information is provided "AS IS" and without any warranty, express, implied or otherwise, including but not limited to any warranties regarding its accuracy, completeness, performance or non-infringement of third-party rights or its merchantability or fitness for a particular purpose.  In no event will the disclosing party be liable to the receiving party for direct, special, incidental, consequential or punitive damages of any kind, including lost profits, by reason of any use by the receiving party of any Confidential Information of the disclosing party.

5.
Return of Documents.  Within ten (10) business days of receipt of a written request by the disclosing party, the receiving party will (i) return to the disclosing party all documents, records and copies thereof containing Confidential Information of the disclosing party and (ii) destroy all copies of any analyses, compilations, studies, or other documents that reflect or concern Confidential Information.  For purposes of this Section 4, "documents" means all information fixed in any tangible medium of expression in whatever form or format. 

6.
No License.  Each party acknowledges and agrees that nothing contained in this Agreement will be construed as granting any rights, by license or otherwise, to the receiving party to any of the disclosing party's Confidential Information except as expressly set forth in this Agreement.

7.
Equitable Relief.  Each party acknowledges that all of the disclosing party's Confidential Information is owned solely by the disclosing party (or its licensors) and that the unauthorized disclosure or use of such Confidential Information would cause irreparable harm and significant injury, the degree of which may be difficult to ascertain.  Accordingly, each party agrees that the disclosing party will have the right to seek to obtain an immediate injunction enjoining any breach of this Agreement, as well as the right to pursue any and all other rights and remedies available at law or in equity for such a breach.

8.
General.  This Agreement constitutes the entire agreement with respect to the Confidential Information disclosed hereunder and supersedes all prior or contemporaneous oral or written agreements concerning such Confidential Information.  This Agreement may not be amended except by the written agreement signed by authorized representatives of both parties.  This Agreement will be governed by and construed in accordance with the laws of the State of California, without regard to or application of choice-of-law rules or principles.  Neither party may assign this Agreement or transfer any benefits of Confidential Information, directly or indirectly (through acquisition, merger or otherwise), to any other third party. Any attempt to do so will be null and void, without the prior written consent of the other party.  The relationship of the parties is that of independent contractors, and not of agency, partners, joint venture partners or the like

9.
Term of Obligations.  This Agreement will remain in effect for three (3) years from the date of the last disclosure of Confidential Information, at which time it will terminate.

ACCEPTED AND AGREED:
I720 Global, LLC,

John Lyons, President
_____________________________________________ Date: ____________
John Lyons 
NAME 
Title
_____________________________________________ Date: ____________
NAME
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