

MUTUAL NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT
[bookmark: Text8][bookmark: Text5][bookmark: Text7]This MUTUAL NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT (“NDA”) is made as of January 1, 13 (the “Effective Date”) by and between Inventadore Industries., a Malaysia company (“Inventadore”) and Company Name, a Company Country corporation with a place of business at Company address  (“Company”). 





1. Purpose.  The parties are entering into this NDA to evaluate or continue a business relationship or transaction (the “Purpose”). Each party (“Discloser”) has or may disclose Confidential Information (defined below) to the other (“Recipient”) solely for that Purpose.  
Confidential Information. 
Defined. “Confidential Information” of a Discloser means any of Discloser’s non-public information it discloses (directly or indirectly) to Recipient, or to which Recipient may gain access during the Term (defined below), whether in written, oral, visual or electronic form. Confidential Information includes, without limitation, software programs (including algorithms, source code, data files, executables and libraries), data, specifications, configuration information, reports; unpublished patent applications, innovations and inventions (whether patentable or not); know-how and trade secrets; works of authorship; other information related to the current, future, and proposed business, products and services of the Discloser, its suppliers and customers (such as product and strategic plans, marketing, sales, financial and contract information, pricing, the identity of customers, prospects, investors, or employees, business and contractual relationships); and information the Discloser provides regarding or belonging to third parties.
Marking.  Information must be conspicuously labeled or marked “confidential” or “proprietary” or with comparable language indicating its confidential nature to be deemed Confidential Information hereunder. For disclosures made orally or visually, the Discloser must confirm the confidential nature of the information in writing within thirty (30) days, referencing the date and describing the information disclosed.  No information will be deemed Confidential Information unless labeled or confirmed in accordance with this section.

Obligations. 
Use. Recipient agrees that at all times, and notwithstanding any termination, it will use the Discloser’s Confidential Information only as expressly permitted herein to accomplish the Purpose.

(b)  Disclosure.  Recipient agrees that at all times and for five (5) years following disclosure, it will not disclose an item of Discloser’s Confidential Information to any third party, and will limit dissemination of Confidential Information within the Recipient to those employees or consultants of Recipient who (i) have a need to know such information to perform the Purpose; (ii) have been informed of the confidential nature of the information; and (iii) are bound by written obligations of confidentiality sufficient to cover the Confidential Information that are at least as restrictive as this NDA. 
1. Degree of Care.  The Recipient will hold the Discloser’s Confidential Information in strict confidence, and will use the same precautions, care and discretion to avoid misappropriation or other disclosure of Confidential Information as it uses with its own most confidential information, but in no case less than reasonable care. 
1. Return of Materials.  Immediately upon termination of this NDA, or upon Discloser’s written request, the Recipient will return to Discloser all Confidential Information, and any copies or extracts thereof, within fifteen (15) calendar days, and permanently erase such materials in intangible form.  All such materials are and will remain Discloser’s property.

Other Restrictions.  The Recipient will not (i) reverse engineer, disassemble or decompile any software, prototypes, materials or other tangible objects that embody the Discloser’s Confidential Information; (ii) reproduce the Discloser’s Confidential Information except to accomplish the Purpose (and all copies must contain all proprietary notices or legends on the original); or (iii) export or transmit the Discloser’s Confidential Information to any country in violation of applicable law.
Exceptions—General. The Recipient’s obligations in Section 3(b) and 3(c) will not apply to any portion of the Confidential Information when Recipient can document that such portion (i) is or has become generally available to the public through no fault of the Recipient; (ii) was publicly known prior to disclosure, or was already in Recipient’s possession (as shown by its pre-existing records), free of any obligation of confidence; (iii) was rightfully disclosed to Recipient by a third party without violating any obligation of confidence; or (iv) was independently developed by Recipient’s employees without reference to Confidential Information.
Exceptions—Legal Process. Notwithstanding the obligations in Section 3(b) and 3(c), Recipient may disclose Discloser’s Confidential Information in response to a valid order by a court or other governmental body having jurisdiction, if the Recipient provides the Discloser with adequate and timely written notice of such requirement, to the extent reasonable under the circumstances, before disclosing any such information.  The Recipient will cooperate with the Discloser in seeking measures to limit the disclosure. The disclosed information will continue to be deemed Confidential Information for all other purposes for the period in Section 3(b), until one of the exceptions in 3(f) above is met.
No Obligation; No Warranty.  Neither party is obligated to disclose Confidential Information, execute any definitive agreement, or proceed with any transaction. ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS IS.” NEITHER PARTY MAKES ANY WARRANTIES, EXPRESS, IMPLIED OR OTHERWISE.
No Implied License.  This NDA grants or transfers no implied rights to either party, including any intellectual property right issued or that may issue based on such Confidential Information.  
Term.  This Agreement will remain in effect until terminated by a party upon thirty (30) days’ notice to the other party (“Term”). The Recipient’s obligations hereunder (including those under Section 3) will survive the Term and will bind the Recipient’s heirs, successors and assigns. 
Miscellaneous.
[bookmark: _Toc500324884][bookmark: _GoBack]Amendment; Waiver; Severability. Only a written instrument signed by both parties can modify this NDA. No failure or delay in enforcing any right will be deemed a waiver.  All waivers must be in a writing signed by the parties.  If any provision is adjudged to be invalid or unenforceable, the remaining provisions will continue in full force and effect, and the parties will replace any such invalid provision with a valid provision most closely approximating the intent of the invalid provision.
Remedies. Each Recipient acknowledges that the Discloser’s Confidential Information contains Discloser’s valuable trade secrets and proprietary information, that actual or threatened breach of this NDA by Recipient might cause immediate, irreparable harm to the Discloser for which monetary damages would be inadequate, and that injunctive relief is an appropriate remedy.  All rights and remedies hereunder are cumulative.    
[bookmark: _Toc500324887]Notice. Notices and communications must be in writing and sent to the addressee at the address or facsimile number set forth herein (or as may be provided subsequently in accordance with this provision).  Notice will be deemed received and effective: (i) upon delivery if delivered personally; (ii) upon delivery by registered mail (certified mail, return receipt requested) or by nationally recognized overnight courier; (iii) upon receipt of notice of successful electronic delivery, if sent via facsimile. 
[bookmark: _Toc500324888]Governing Law. Any claim or dispute arising out of or relating to this NDA will be governed by and construed under Malaysia law without giving effect to choice of law principles that require the application of the laws of a different jurisdiction.  The parties hereby irrevocably consent to personal jurisdiction and venue in, and to service of process issued or authorized by, federal or state courts having jurisdiction over Malaysia. Notwithstanding the foregoing, the parties may apply to any court of competent jurisdiction for injunctive relief. 

[bookmark: _Toc500324891]Publicity; Affiliates; Assigns. Neither party will disclose the existence of the discussions or relationship contemplated hereby. In this NDA, Inventadore Industries is acting on behalf of itself and its affiliates, which are deemed part of Inventadore Industries. Otherwise, neither party may assign its rights or delegate its obligations under this NDA without the other’s prior written consent. Any attempted transfer in violation of this section is void.  
Entire Agreement. This NDA is the parties’ complete and exclusive agreement regarding the subject matter hereof and supersedes all other contemporaneous discussions and agreements regarding the same. This NDA may be executed in counterparts.

IN WITNESS WHEREOF, the parties have caused this MUTUAL NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT to be executed and effective as of the date set forth above.  The individual signatories below are authorized to execute and deliver this NDA on behalf of the party for which they sign.
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