 SEQ CHAPTER \h \r 1AGENT'S CONFIDENTIAL NON-DISCLOSURE AGREEMENT
This Agent's Confidential Non-Disclosure Agreement is made this _____ day of _________________, 2001, by and between__________________________ (hereafter called the "Company"), and the individual or organization (hereafter called the "Agent") identified below:



Name:  








Address:



Telephone:

In consideration of the mutual promises contained in this document, the parties agree as follows:

1.  Object
This Agreement is made to allow the Company to disclose its confidential information to its Agent while protecting such information against improper disclosure or use.

2.  Confidential Information
To assist the Agent in its activities on behalf of  the Company, personnel of the Company may disclose to Agent or its subagents information which the Company considers to be confidential in nature.

To induce the Company to make full and adequate disclosure of all requested information, Agent agrees to the following terms and conditions:


(a)  Agent shall treat all information received from the Company or its agents as confidential and proprietary property of the Company, regardless of whether such information is distinctly marked with protective labels.  All samples, drawings, software, code, magnetic media, manuals and other documents provided shall remain the property of the Company and will be promptly return by Agent upon receipt of a written or oral request from the Company.

(b)  Agent agrees not to distribute, disclose or disseminate in any way to anyone, except employees or subagents of Agent who are involved in consideration of the proposed investment, any information received from or about the Company regardless of whether or not such information is marked as confidential, proprietary or otherwise.

(c) Agent shall not be liable for disclosure or use of such information which:



(1)  becomes available to the public from a source other than the Agent;



(2)  is released in writing by the Company;



(3)  is lawfully obtained by Agent from a third party;



(4)  is known by Agent prior to such disclosure by the Company; or

(5)  was provided under this Agreement more than five (5) years before                              disclosure.

3.  License
No license under any patents or copyrights is granted or implied by conveying proprietary information or other information to Agent and none of such information which may be transmitted shall constitute any representation, warranty, assurance, guarantee or inducement with respect to the infringement of patents or other rights of third parties.

4.  Use of Information
Agent agrees not to utilize any such proprietary information received under this Agreement for any purpose whatsoever except for the Agent’s performance in connection with the Company; this prohibition against any use or disclosure is intended to be as broad as possible, and include, without limitation, a prohibition against use in manufacture, in research, in testing, in advertisements, or in any other manner without the prior written consent of the Company.

5.  Effective for 5 Years After Date
This Agreement shall be in force as of the date first written above, shall remain in effect for a period of five (5) years from such effective date.

6.  Entire Agreement
This Agreement contains all the terms and conditions agreed upon by the parties to this Agreement, and constitutes the only such agreement in force and effect between the parties.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

“Agent”:
                                                                    “Company”: 

By___________________________


 By_________________________________


Name: 

                                                                               Name: 

Title:                                                                                               Title:   

