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<# <Conditional Test="//Type_of_NDA[text()=’Mutual’]” /> #>
MUTUAL CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT

[bookmark: _Hlk192608404][bookmark: _Hlk86247776]CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT (“Agreement”) made by and between <# <Content Select="//Counterparty_Legal_Entity_Name" Optional="true"/> #> with its principal place of business located at <# <Content Select="//Counterparty_Address_1" Optional="true"/> #>, <# <Content Select="//Counterparty_City" Optional="true"/> #>, <# <Content Select="//Counterparty_State_or_Province" Optional="true"/> #> <# <Content Select="//Counterparty_Zip_Code" Optional="true"/> #> (“Company”), and <# <Content Select="//Company_Legal_Entity_Name" Optional="true"/> #> (“Pipeline360”), a Delaware corporation with its principal office located at <# <Content Select="//Company_Address_1" Optional="true"/> #>, <# <Content Select="//Company_Address_2" Optional="true"/> #>, <# <Content Select="//Company_City" Optional="true"/> #> <# <Content Select="//Company_State_or_Province" Optional="true"/> #> <# <Content Select="//Company_Zip_Code" Optional="true"/> #>. For purposes of this Agreement, the term Company will include all Affiliates of Company and the term Pipeline360 will include all Affiliates of Pipeline360, Inc. (“Affiliates” are defined below). 

Company and Pipeline360 desire to enter into this Agreement to memorialize their agreement to keep confidential “Confidential Information” as that term is defined below. Company and Pipeline360 have entered into discussions for the purpose of (i) evaluating any potential business relationships and/or transactions between the parties; and (ii) engaging in any actual business relationships and/or transactions between the parties (the “Purpose”). This Agreement is not intended to create an exclusive relationship between the parties with respect to the subject matter of the Purpose. In the process of those discussions and in connection with the performance by Company and Pipeline360 of their obligations under any agreement entered into between Company and Pipeline360, each of Company and Pipeline360 may be exposed to or come into possession of information which is confidential and proprietary to the other.  For purposes of this Agreement, the party receiving Confidential Information is referred to as the “Recipient” and the party disclosing such information is referred to as the “Discloser”.

In consideration of the mutual promises set forth in this Agreement, Company and Pipeline360 agree as follows:

1. Scope of Agreement: The parties acknowledge and agree that this Agreement only protects Confidential Information. This Agreement is not a commitment by either party to enter into a business relationship; any such business relationship shall only be evidenced by a separate written agreement after formal corporate approvals by each party. No title or interest in or to any Confidential Information of Discloser is granted to Recipient by this Agreement and the Discloser reserves all patent, trade secret and other proprietary rights it might have in such Confidential Information.

2. Confidential Information Defined; Exclusions; Obligations: 

(a) “Confidential Information” shall mean all proprietary information of Discloser and its affiliated and related companies, including information provided to the Discloser by third parties that the Discloser is obligated to keep confidential.  Unless excluded in writing by the Discloser, the parties shall assume that any and all information disclosed, that is of a nature that a reasonable person would believe to be confidential and would want to protect against unrestricted disclosure, is Confidential Information,  regardless of medium, whether in tangible form or not, and whether designated as confidential or unmarked.  Without limiting the foregoing, Confidential Information includes customer lists and contact information, inventions, product research and development, production data, product designs, specifications, descriptions and labels, discoveries, trade secrets, techniques, models, data, programs, processes, know-how, personal information with respect to employees, customers or others, including but not limited to customer email addresses, marketing plans, plans for future company promotions, drawings, financial information, products, business plans, sales positioning strategies and communication strategies.

(b) Notwithstanding Section 2(a), Confidential Information shall exclude any information: (i) that is or becomes generally known to the public through no act or failure to act on the part of the Recipient; (ii) which has been independently developed by Recipient (as evidenced by Recipient’s written records), before or after the execution of this Agreement, without violation of any rights which Discloser may have in such information; (iii) that is furnished or made known on a non-confidential basis to Recipient by a third party who has a lawful right to disclose such information; or (iv) is required pursuant to a lawful investigation, subpoena, by law or court order to be disclosed, but only to the extent of such required disclosure, however, Recipient will give the Discloser prompt notice of such required disclosure to allow the Discloser the opportunity to seek a protective order if the Recipient is not prohibited from giving such notice pursuant to applicable legal requirements.  In any dispute between the parties with respect to the exclusions in this section, the burden of proof shall be on the Recipient and such proof shall be by clear and convincing evidence. 

(c) Except as expressly permitted by this Agreement, the parties shall not disclose the Confidential Information to any third party. The Recipient acknowledges that failure to keep Confidential Information confidential may result in insider trading liability on the part of the Recipient and any employees involved in the unlawful disclosure of such information.  The Recipient agrees that, until the Confidential Information disclosed by the Discloser is publicly disclosed by the Discloser, the Recipient will keep the Confidential Information disclosed by the Discloser confidential and that the Recipient will not disclose such Confidential Information without the prior written consent of the Discloser.  Each party shall maintain security procedures and practices sufficient to protect the confidentiality of Confidential Information from unauthorized access, destruction, use, modification or disclosure. Recipient will maintain the confidentiality of such Confidential Information by using reasonable care and at least the same degree of care used to hold in confidence its own proprietary information of a similar nature.

(d) All Confidential Information of a Discloser shall remain the sole property of the Discloser. Upon written request, the Recipient shall promptly return to the Discloser all items and material in Recipient’s possession or control which contain any Confidential Information, including any copies of such items or materials. Nothing contained in this Agreement shall be construed as granting or conferring any right, title, or interest, in any Confidential Information, patent, trademark, or copyright or other proprietary right that is owned by the Discloser.

(e) The parties shall implement and maintain appropriate measures to: (i) ensure the security and confidentiality of  Confidential Information; (ii) protect against any anticipated threats or hazards to the security or integrity of such Confidential Information; and (iii) protect against any unauthorized access to or use of Confidential Information that might result in substantial harm or inconvenience to the Discloser. Additionally, the parties will have in place policies, which provide for the secure disposal of documents and information which contain Confidential Information of the Discloser and its customers, including but not limited to, shredding documents and establishing internal controls over the authorized access to such information.

(f) In the event of any unauthorized access to, unauthorized disclosure of, loss of, damage to or inability to account for any of Company’s Confidential Information, or any other apparent or actual breach of a party’s security procedures affecting the Discloser’s Confidential Information (each individually a “Confidentiality or Security Breach”), the Recipient shall immediately, at its own expense: (i) report such Confidentiality or Security Breach to the Discloser by telephone with immediate written confirmation sent by e-mail or fax and by mail, describing in detail any accessed materials and identifying and individual(s) who may have been involved in such Confidentiality or Security Breach; (ii) take all actions necessary or reasonably requested by the Discloser to stop, limit or minimize the Confidentiality or Security Breach; (iii) restore and/or retrieve, as applicable, and return to the Discloser, all of the Discloser’s Confidential Information that was lost, damaged, accessed, copied or removed; and (iv) cooperate in all reasonable respects with the Discloser to minimize the damage resulting from such Confidentiality or Security Breach.

3. Survival:  This obligation of the parties to keep Confidential Information confidential shall become effective on the date of execution of this Agreement by Company and Pipeline360, and shall remain in effect for so long as any of the Confidential Information remains confidential or proprietary to the Discloser, regardless of whether the parties enter into a business relationship (including a relationship evidenced by a contract containing an integration clause) or ultimately pursue separate interests.

4.	 Publicity: Neither party to this Agreement shall publicize its business relationship with the other party to this Agreement without the prior written authorization by an officer of the other party.  Each party agrees not to use any trade name, trademark, service mark or logo or any other information that identifies the other party in its sales, marketing, or publicity activities and/or materials.  Media releases or publications of any kind, and interviews with representatives of any written publication, radio or television station or network, or Internet site or outlet are included within the foregoing prohibition.

5.	Remedies for Breach: Each party acknowledges and agrees that the release or use of Confidential Information, publication of information regarding the business relationship of the parties, and/or use of the other party’s trademarks, tradename, logo or service mark in violation of this Agreement may cause irreparable harm for which the injured party may not be fully or adequately compensated by recovery of monetary damages.  Accordingly, the party harmed by any such violation or threatened violation shall be entitled to seek injunctive relief from a court of competent jurisdiction in addition to any other remedy available at law or in equity.

6.	Assignment:  Neither party may assign this Agreement without the prior written consent of the other party which shall not be unreasonably withheld. However, either party may assign its rights and obligations under this Agreement to an entity that is directly or indirectly controlling, is controlled by or is under common control with such party where control means the ownership or control, directly or indirectly, of more than 50 percent of all of the voting shares (an “Affiliate”) or to a party that acquires substantially all of the assets of such or of a division or business unit of such Party (a “Successor”). Such assignment shall not relieve the parties of their obligations hereunder.

7.	Attorney’s Fees:  If either party brings an action against the other by reason of a breach or an alleged violation of any covenant, term or obligation hereof or for the enforcement of any provision or otherwise arising out of this agreement, the prevailing party in such suit shall be entitled to its costs of suit and reasonable attorneys’ fees which shall be payable whether or not such action is prosecuted to judgment.  

8.	General:  Each party represents and warrants that it has the right to disclose any information provided to the other party in furtherance of the Purpose, without violating or infringing any agreement with or right of any other person. The terms of this Agreement shall be binding on both parties and on any Affiliate or Successor to whom the rights and obligations under this Agreement may be transferred. All modifications to this Agreement must be in writing, signed by the parties hereto.    Each provision herein shall be treated as a separate and independent clause, and the unenforceability of any one clause shall in no way impair the enforceability of any of the other clauses herein. The failure to exercise any right provided in this Agreement shall not be a waiver of prior or subsequent rights. The parties agree that the laws of the State of Arizona, USA, without regard to choice of law principles, will govern this Agreement and all claims are to be brought in the state or federal courts located in Phoenix, Arizona.

	<# <Content Select="//Company_Legal_Entity_Name" Optional="true"/> #>:
	COMPANY: <# <Content Select="//Counterparty_Legal_Entity_Name" Optional="true"/> #>


	By:  	/IN_Signature1/

	By: 	/IN_Signature2/


	Name: 	/IN_FullName1/

	Name: 	/IN_FullName2/


	Title: 	/IN_Title1/
	Title: 	/IN_Title2/


	Date: 	/IN_DateSign1/
	Date: 	/IN_DateSign2/



<# <EndConditional/> #>
<# <Conditional Test="//Type_of_NDA[text()=’Pipeline360 Recipient - Unilateral’]” /> #>
UNILATERAL CONFIDENTIALITY AGREEMENT

This Unilateral Confidentiality Agreement (the “Agreement”) is entered into by and between <# <Content Select="//Company_Legal_Entity_Name" Optional="true"/> #> (“Pipeline360”), a Delaware corporation having its principal place of business at <# <Content Select="//Company_Address_1" Optional="true"/> #>, <# <Content Select="//Company_Address_2" Optional="true"/> #>, <# <Content Select="//Company_City" Optional="true"/> #> <# <Content Select="//Company_State_or_Province" Optional="true"/> #> <# <Content Select="//Company_Zip_Code" Optional="true"/> #>. and <# <Content Select="//Counterparty_Legal_Entity_Name" Optional="true"/> #> (“Discloser”), having a principal place of business at <# <Content Select="//Counterparty_Address_1" Optional="true"/> #>, <# <Content Select="//Counterparty_City" Optional="true"/> #>, <# <Content Select="//Counterparty_State_or_Province" Optional="true"/> #> <# <Content Select="//Counterparty_Zip_Code" Optional="true"/> #> (together, the “Parties”, and each, a “Party”). For purposes of this Agreement, the term Company will include all Affiliates of Company and the term Pipeline360 will include all Affiliates of Pipeline360, Inc. (“Affiliates” are defined below).

WHEREAS, in connection with the consideration of a possible or ongoing business relationship or transaction between the Parties (the “Purpose”), Discloser will share certain information that is non-public, confidential or proprietary in nature.

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set out herein, the Parties agree as follows:

1.	Definition of Confidentiality. As used in this Agreement, "Confidential Information" refers to any information which has commercial value and is either (i) technical information, including patent, copyright, trade secret, and other proprietary information, techniques, sketches, drawings, models, inventions, know-how, processes, apparatus, equipment, algorithms, software programs, software source documents, and formulae related to the current, future and proposed products and services of Discloser, or (ii) non-technical information relating to Discloser's products, including without limitation pricing, margins, merchandising plans and strategies, finances, financial and accounting data and information, suppliers, customers, customer lists, purchasing data, sales and marketing plans, future business plans and any other information which is proprietary and confidential to Pipeline360.Confidential Information shall not include information which: (i) was known to Pipeline360or its Representatives prior to disclosure hereunder; (ii) is or becomes available to Pipeline360 or its Representatives on a non-confidential basis from a third party (iii) is or becomes generally available to the public; or (iv) is independently developed by Pipeline360 or its Representative without use of Disclosure’s Confidential Information. 

2.	Nondisclosure and Nonuse Obligations. Pipeline360 will maintain in confidence and will not disclose, disseminate or use any Confidential Information belonging to Discloser, whether or not in written form, unless required by law or regulation. Pipeline360 will not use the Confidential Information, or permit it to be accessed or used, for any purpose other than the Purpose, including without limitation, to reverse engineer, disassemble, decompile, or design around Discloser’s proprietary services, products, and/or Confidential Information. Pipeline360 agrees to treat all Confidential Information of Discloser with at least the same degree of care as Pipeline360 accords its own confidential information.  Pipeline360 shall disclose Confidential Information only to those of its employees, officers, directors, advisors and affiliates (collectively, Pipeline360’s “Representatives”) who need to know such information, and certifies that such representatives have previously signed a copy of this Agreement.

3.	Survival.  This Agreement shall govern all communications between the parties.  This obligation of the Pipeline360 to keep Confidential Information confidential and its obligations under Paragraph 2 ("Nondisclosure and Nonuse Obligations") shall survive the termination of any other relationship between the parties.  The obligations shall become effective on the date of execution of this Agreement and shall remain in effect for five (5) years from the termination date of this Agreement.  Upon written request at any time, Pipeline360 will promptly destroy or deliver to Discloser, without retaining any copies, all documents and other materials furnished to Pipeline360 by Discloser

4.	Publicity. Neither party to this Agreement shall publicize its business relationship with the other party to this Agreement without the prior written authorization by an officer of the other party.  Each party agrees not to use any trade name, trademark, service mark or logo or any other information that identifies the other party in the its sales, marketing or publicity activities and/or materials.  Media releases or publications of any kind, and interviews with representatives of any written publication, radio or television station or network, or Internet site or outlet are included within the foregoing prohibition.

5.	Remedies for Breach.  Pipeline360 acknowledges and agrees that a breach of any of the promises or agreements continued herein will cause irreparable and continuing harm and damage to Discloser for which Discloser may not be fully or adequately compensated by recovery of monetary damages.  Accordingly, any violation or threatened violation of this Agreement by Pipeline360 shall entitle Discloser to seek injunctive relief from a court of competent jurisdiction in addition to any other remedy available at law or in equity. 

6.	Term and Termination. The term of this Agreement shall commence on the Effective Date and shall expire three (3) years from the Effective Date. 

7.	Attorney’s Fees.  If Discloser is forced to bring an action against the Pipeline360 by reason of the breach or alleged violation of any covenant, term or obligation hereof or for the enforcement of any provision or otherwise arising out of this agreement, Discloser shall be entitled to its costs of suit and reasonable attorneys’ fees incurred in a final, non-appealable judgment. 

8.	Governing Law.  This Agreement shall be governed in all respects by the laws of the United States of America and by the laws of the State of Arizona.

9.	Entire Agreement.  This Agreement constitutes the entire agreement with respect to the Confidential Information disclosed herein and supersedes all prior or contemporaneous oral or written agreements concerning such Confidential Information.  This Agreement may only be changed by mutual agreement of authorized representatives of the parties in writing


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

	<# <Content Select="//Company_Legal_Entity_Name" Optional="true"/> #>:
	DISCLOSER: <# <Content Select="//Counterparty_Legal_Entity_Name" Optional="true"/> #>


	By:  	/IN_Signature1/

	By: 	/IN_Signature2/


	Name: 	/IN_FullName1/

	Name: 	/IN_FullName2/


	Title: 	/IN_Title1/
	Title: 	/IN_Title2/


	Date: 	/IN_DateSign1/
	Date: 	/IN_DateSign2/



<# <EndConditional/> #>
<# <Conditional Test="//Type_of_NDA[text()=’Pipeline360 Discloser - Unilateral’]” /> #>
UNILATERAL CONFIDENTIALITY AGREEMENT



This Unilateral Confidentiality Agreement (the “Agreement”) is entered into by and between <# <Content Select="//Company_Legal_Entity_Name" Optional="true"/> #> (“Pipeline360”), a Delaware corporation having its principal place of business at <# <Content Select="//Company_Address_1" Optional="true"/> #>, <# <Content Select="//Company_Address_2" Optional="true"/> #>, <# <Content Select="//Company_City" Optional="true"/> #> <# <Content Select="//Company_State_or_Province" Optional="true"/> #> <# <Content Select="//Company_Zip_Code" Optional="true"/> #>. and <# <Content Select="//Counterparty_Legal_Entity_Name" Optional="true"/> #> (“Recipient”), having a principal place of business at <# <Content Select="//Counterparty_Address_1" Optional="true"/> #>, <# <Content Select="//Counterparty_City" Optional="true"/> #>, <# <Content Select="//Counterparty_State_or_Province" Optional="true"/> #> <# <Content Select="//Counterparty_Zip_Code" Optional="true"/> #> (together, the “Parties”, and each, a “Party”). For purposes of this Agreement, the term Company will include all Affiliates of Company and the term Pipeline360 will include all Affiliates of Pipeline360, Inc. (“Affiliates” are defined below).

WHEREAS, in connection with the consideration of a possible business relationship or transaction between the Parties (the “Purpose”), Pipeline360 will share certain information that is non-public, confidential or proprietary in nature.

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set out herein, the Parties agree as follows:
1. Definition of Confidentiality. As used in this Agreement, "Confidential Information" refers to any information which has commercial value and is either (i) technical information, including patent, copyright, trade secret, and other proprietary information, techniques, sketches, drawings, models, inventions, know-how, processes, apparatus, equipment, algorithms, software programs, software source documents, and formulae related to the current, future and proposed products and services of Pipeline360, or (ii) non-technical information relating to Pipeline360's products, including without limitation pricing, margins, merchandising plans and strategies, finances, financial and accounting data and information, suppliers, customers, customer lists, purchasing data, sales and marketing plans, future business plans and any other information which is proprietary and confidential to Pipeline360.  Confidential Information shall not include information which: (i) was known to Recipient or its Representatives prior to disclosure hereunder; (ii) is or becomes available to Recipient or its Representatives on a non-confidential basis from a third party (iii) is or becomes generally available to the public; or (iv) is independently developed by Recipient or its Representative without use of Disclosure’s Confidential Information. 

2. Nondisclosure and Nonuse Obligations. Recipient will maintain in confidence and will not disclose, disseminate or use any Confidential Information belonging to Pipeline360, whether or not in written form, unless required by law or regulation. Recipient will not use the Confidential Information, or permit it to be accessed or used, for any purpose other than the Purpose, including without limitation, to reverse engineer, disassemble, decompile, or design around Pipeline360’s proprietary services, products, and/or Confidential Information. Recipient agrees that Recipient shall treat all Confidential Information of Pipeline360 with at least the same degree of care as Recipient accords its own confidential information.  Recipient further represents that Recipient exercises at least reasonable care to protect its own confidential information.  If Recipient is not an individual, Recipient agrees that Recipient shall disclose Confidential Information only to those of its employees, officers, directors, advisors and affiliates (collectively, Recipient’s “Representatives”) who need to know such information, and certifies that such representatives have previously signed a copy of this Agreement.

3. Survival.  This Agreement shall govern all communications between the parties.  This obligation of the Recipient to keep Confidential Information confidential and its obligations under Paragraph 2 ("Nondisclosure and Nonuse Obligations") shall survive the termination of any other relationship between the parties.  The obligations shall become effective on the date of execution of this Agreement, and shall remain in effect for five (5) years from the termination date of this Agreement.  Upon written request at any time, Recipient will promptly destroy or deliver to Pipeline360, without retaining any copies, all documents and other materials furnished to Recipient by Pipeline360

4. Publicity. Neither party to this Agreement shall publicize its business relationship with the other party to this Agreement without the prior written authorization by an officer of the other party.  Each party agrees not to use any trade name, trademark, service mark or logo or any other information that identifies the other party in its sales, marketing or publicity activities and/or materials.  Media releases or publications of any kind, and interviews with representatives of any written publication, radio or television station or network, or Internet site or outlet are included within the foregoing prohibition.

5. Remedies for Breach.  Recipient acknowledges and agrees that a breach of any of the promises or agreements continued herein will cause irreparable and continuing harm and damage to Pipeline360 for which Pipeline360 may not be fully or adequately compensated by recovery of monetary damages.  Accordingly, any violation or threatened violation of this Agreement by Recipient shall entitle Pipeline360 to seek injunctive relief from a court of competent jurisdiction in addition to any other remedy available at law or in equity. 

6. Term and Termination. The term of this Agreement shall commence on the Effective Date and shall expire three (3) years from the Effective Date. 

7. Attorney’s Fees.  If Pipeline360 is forced to bring an action against the Recipient by reason of the breach or alleged violation of any covenant, term or obligation hereof or for the enforcement of any provision or otherwise arising out of this agreement, Pipeline360 shall be entitled to its costs of suit and reasonable attorneys’ fees incurred in a final, non-appealable judgment. 

8. Governing Law.  This Agreement shall be governed in all respects by the laws of the United States of America and by the laws of the State of Arizona.

9. Entire Agreement.  This Agreement constitutes the entire agreement with respect to the Confidential Information disclosed herein and supersedes all prior or contemporaneous oral or written agreements concerning such Confidential Information.  This Agreement may only be changed by mutual agreement of authorized representatives of the parties in writing


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

	[bookmark: _Hlk86247252][bookmark: _Hlk86247123]<# <Content Select="//Company_Legal_Entity_Name" Optional="true"/> #>:
	RECIPIENT: <# <Content Select="//Counterparty_Legal_Entity_Name" Optional="true"/> #>


	By:  	/IN_Signature1/

	By: 	/IN_Signature2/


	Name: 	/IN_FullName1/

	Name: 	/IN_FullName2/


	Title: 	/IN_Title1/
	Title: 	/IN_Title2/


	Date: 	/IN_DateSign1/
	Date: 	/IN_DateSign2/



/IN_DateSign2/

<# <EndConditional/> #>
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