MUTUAL NON-DISCLOSURE AGREEMENT
This Mutual Non-Disclosure Agreement (“Agreement”) is entered into as of [Date] (“Effective Date”), by and between:
· [Company A Name], a [jurisdiction] corporation with its principal office at [address] (“Company A”); and
· [Company B Name], a [jurisdiction] corporation with its principal office at [address] (“Company B”).
Each may be referred to herein individually as a “Party” and collectively as the “Parties.”

1. PURPOSE
The Parties wish to explore a potential business relationship related to the subcontracting of software components or work packages, and may disclose certain confidential information to each other for due diligence, evaluation, and negotiation purposes (“Permitted Purpose”).

2. DEFINITION OF CONFIDENTIAL INFORMATION
“Confidential Information” means all non-public information disclosed by a Party (“Disclosing Party”) to the other Party (“Receiving Party”) in any form (written, oral, electronic, or otherwise), including but not limited to:
· Business plans, strategies, or operations;
· Technical data, designs, source code, software architecture, specifications;
· Financial, commercial, or contractual information;
· Trade secrets, know-how, and intellectual property;
· Information relating to clients, suppliers, or personnel.
Confidential Information does not include information that the Receiving Party can demonstrate:
1. Is or becomes public through no breach of this Agreement;
2. Was lawfully known to the Receiving Party prior to disclosure;
3. Is lawfully received from a third party without restriction; or
4. Is independently developed without reference to the Confidential Information.

3. OBLIGATIONS OF THE PARTIES
Each Party agrees to:
1. Use Confidential Information only for the Permitted Purpose;
2. Not disclose Confidential Information to any third party without prior written consent of the Disclosing Party, except to its employees, officers, advisors, contractors, or affiliates who have a need to know and are bound by confidentiality obligations no less protective than this Agreement;
3. Protect Confidential Information with at least the same degree of care as it uses to protect its own confidential information, but no less than a reasonable standard of care;
4. Not reverse engineer, decompile, or disassemble any software, prototypes, or tangible objects provided under this Agreement;
5. Promptly notify the Disclosing Party if it becomes aware of any unauthorized use or disclosure.

4. TERM AND TERMINATION
This Agreement shall commence on the Effective Date and remain in effect for [two (2)] years from the Effective Date unless terminated earlier in writing by either Party.
· The obligations of confidentiality and restrictions on use shall survive for [three (3)] years after the expiration or termination of this Agreement.

5. RETURN OR DESTRUCTION OF INFORMATION
Upon termination of this Agreement or upon the Disclosing Party’s written request, the Receiving Party shall promptly return or destroy all Confidential Information (including copies), except as required to be retained by law or archived for compliance purposes.

6. NO LICENSE OR OBLIGATION
This Agreement does not grant any license, ownership, or rights to Confidential Information or intellectual property, nor obligate either Party to enter into any further agreement or transaction.

7. LEGAL AND EQUITABLE REMEDIES
The Parties acknowledge that unauthorized use or disclosure of Confidential Information may cause irreparable harm, and that injunctive relief may be appropriate in addition to any other remedies at law or equity.

8. GOVERNING LAW AND JURISDICTION
This Agreement shall be governed by and construed under the laws of [jurisdiction], without regard to conflict of law principles. The Parties consent to the exclusive jurisdiction of the courts of [jurisdiction].

9. ENTIRE AGREEMENT
This Agreement constitutes the entire understanding between the Parties regarding its subject matter and supersedes all prior or contemporaneous agreements. Any amendments must be in writing and signed by both Parties.

10. SIGNATURES
IN WITNESS WHEREOF, the Parties have executed this Mutual Non-Disclosure Agreement as of the Effective Date.
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