
MUTUAL NON-DISCLOSURE AGREEMENT

This Agreement is dated as of the 10th of  July 2009  by and between

______________________, a__________________ . having a principal office at _______________________________________, hereinafter referred to as  affiliate                          and  Roger J. Mealey Jr., of Mealey’s USA Direct entity with a principal office

 at PO Box 3392, Palm Beach, FL  33480, hereinafter referred to as “Company”.

1. PURPOSE:

Affiliate wishes to assure the confidentiality of certain trade secrets, information, transactions and other materials which have been or may be disclosed by one party to the other in the course of conducting business together or negotiations concerning current and/or future business relationships.

2. NO JOINT VENTURE:

The parties hereto agree that this Agreement is for the purposes of protecting confidential information only. This Agreement is not a joint venture or other such business arrangement; and any agreement between the parties as to joint business activities will be, or already is, set forth in other written agreements.

3. CONFIDENTIAL INFORMATION:

“Confidential Information” of a party shall mean any information, field technical guide, technical data or know-how including, but not limited to, that which relates to a party’s hardware, software, screens, specifications, designs, plans, drawings, data, prototypes, discoveries, research, developments, processes, procedures, intellectual property, market research, marketing techniques and plans, business plans and strategies, customer names and other information related to customers, price lists, pricing policies and financial information or other business and/or technical information and materials, in oral, demonstrative, written, electronic, graphic or machine-readable form and any analyses, compilations, studies or documents prepared by the receiving party, its representatives or employees which summarize any such information of the disclosing party.

4. EXCEPTIONS:

(a) Notwithstanding anything to the contrary contained herein, neither party shall have any obligation with respect to any Confidential Information of the other party which, as evidenced by tangible records kept in the ordinary course of business: (1) is or becomes generally known to companies engaged in the same or similar businesses as the parties hereto on a non-confidential basis, through no wrongful act of the receiving party;

(ii) is lawfully obtained by the receiving party from a third party without any obligation by the receiving party to maintain the information proprietary or confidential; (iii) is known by the receiving party prior to disclosure hereunder without any obligation to keep it confidential and such information was not disclosed by the disclosing party under this

Agreement; (iv) is independently developed by the receiving party without reference to or use of the other’s Confidential Information; or (v) is the subject of a written agreement whereby the disclosing party consents to the disclosure of such Confidential Information.

(b) If the receiving party or any of its representatives shall be under a legal obligation in any administrative or judicial circumstance to disclose any Confidential

Information, the receiving party shall give the disclosing party prompt notice thereof so that the disclosing party may seek a protective order and/or waive the duty of nondisclosure; provided that in the absence of such order or waiver, if the receiving party or any such representative shall, in the opinion of its counsel, stand liable for contempt or be likely to suffer other censure or penalty for failure to disclose, disclosure pursuant to the order of such tribunal may be made by the receiving party or its representatives without liability hereunder.

5. PROTECTION OF CONFIDENTIAL INFORMATION:

(a) Each party agrees not to disclose the Confidential Information of the other party or to use Confidential Information for any purpose other than the purpose specified in paragraph 1 above. Each party agrees to protect the Confidential Information of the other party from disclosure to anyone other than its directors, officers, and employees who have a business-related need to have access to such Confidential Information in connection with the purposes of this Agreement, and who have entered into agreements with such party pursuant to which they are bound by the confidentiality provisions of this Agreement to the same extent that the receiving party is bound. Each party further agrees promptly to advise the other party in writing of any unauthorized misappropriation, disclosure or use by any person of the Confidential Information of the other party which may come to its attention and to take all steps reasonably requested by the disclosing party to limit, stop or otherwise remedy such misappropriation, disclosure or use.

(b) Each party will only make as many copies of tangible Confidential

Information as are necessary for its use under the terms hereof, and each such copy will be marked with the same proprietary notices that appear on the originals.

6. PUBLICITY

The parties agree not to issue or release any articles, advertising, publicity or other matter relating to this Agreement or mentioning or implying the name of the other party or its affiliates or the subject matter hereof, except as may be required by law, and then only after providing the other party with an opportunity to review and comment thereon.

7. NO LICENSES

No license to receiving party under any trademark, patent, copyright or any other intellectual property right is either granted or implied by the disclosure of Confidential Information to such party. None of the Confidential Information which may be disclosed to the receiving party shall constitute any representation, warranty, assurance, guarantee or inducement by either party to the other of any kind including but not limited to representations, warranties, assurances, guarantees or inducements with respect to the non-infringement of trademarks, patents, copyrights or any other intellectual property rights, or other rights of either party or of third parties.

8. INJUNCTIVE RELIEF:

The unauthorized disclosure or use of any Confidential Information may cause immediate and irreparable injury to the disclosing party, which could not be adequately compensated by monetary damages. Each party therefore authorizes the other party to seek any temporary or permanent injunctive relief necessary to prevent such disclosure or use, or threat of disclosure or use, and consents to the jurisdiction of any federal or state court sitting in the State of Florida for purposes of any suit hereunder and to service of process therein by certified or registered mail, return receipt requested.

9. GENERAL PROVISIONS:

(a) This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Florida.

(b) This Agreement contains the full and complete understanding of the parties with respect to the subject matter hereof, and supersedes all prior representations and understandings, whether oral or written.

(c) If any provision of this Agreement is invalid or unenforceable under applicable law, that provision shall be enforced to the maximum extent possible and the remaining provisions shall remain in full force and effect.

In Witness Whereof, the parties hereto, through their duly authorized officers, have executed this Agreement as of the day and year first set forth below.

Participants:

Sellers Side                                                             Buyers Side

__________________                                            __________________

__________________                                            __________________

__________________                                            ___________________

.                                         




                                                                          Mealey’s USA Direct

By: _____________________________By:[image: image1.png]


auth electronic sig

Name: __________________________ 
Name: Roger J Mealey Jr.

Email: __________________________        Email: Rmealey@usa.net
Phone:__________________________         Phone: 561 840 8644

Title: ___________________________
Title:   Director

Date: ___________________________
Date: 7/10/2009

