ACME SOLUTIONS, INC. NON-DISCLOSURE AGREEMENT

THIS NON-DISCLOSURE AGREEMENT (this “Agreement”) is entered into as e-signed (“Effective Date”) by and between Acme Solutions, Inc., a having its principal offices at 123 Main Street, Suite 321, Princeton, NJ 08540 (“Acme”), and its intended recipient, having its principal offices at the address set forth as e-signed (“Recipient”).

The purpose of this Agreement is to confirm that certain Confidential Information disclosed by Acme to Recipient shall be protected in accordance with the terms of this Agreement. 

Therefore, in consideration of the covenants and agreements contained herein and intending to be legally bound, Acme and Recipient agree as follows:

Definition of Confidential Information
As used herein, “Confidential Information” shall mean all non-public information disclosed by Acme (or its affiliates, customers, or suppliers) to Recipient that is proprietary or confidential, including but not limited to business, financial, technical, and other information, trade secrets, patents, patent applications, copyrights, know-how, processes, ideas, inventions (whether patentable or not), formulas, computer programs, software and software code, databases, technical drawings, designs, algorithms, technology, layouts, interfaces, materials, customer and supplier information, forecasts, strategies, and other confidential information. Acme shall use reasonable commercial efforts to label or identify all Confidential Information as such before disclosure.

Obligations of Recipient
Recipient agrees to:
Hold in strict confidence and not disclose Acme’s Confidential Information to any third party without Acme’s prior written consent.
Use Acme’s Confidential Information solely for the purpose of evaluating or pursuing a business relationship with Acme.
Permit access to Acme’s Confidential Information only to those of its employees or representatives who have a legitimate need to know such information and who are bound by confidentiality obligations no less restrictive than those contained in this Agreement.
Not copy, alter, modify, disassemble, reverse engineer, decompile, or create derivative works from any of Acme’s Confidential Information unless expressly permitted in writing by Acme.
Notify Acme in writing of any misuse or misappropriation of Acme’s Confidential Information that comes to Recipient’s attention.

Standard of Care
Recipient shall maintain the confidentiality of Acme’s Confidential Information and prevent accidental or unauthorized loss or disclosure of such information using at least the same degree of care as it uses to protect its own confidential information, but in no event less than reasonable care.

Exceptions
Recipient’s obligations under this Agreement shall not apply to information that:
1. Is or becomes publicly available through no fault of Recipient.
1. Is known to Recipient at the time of disclosure or becomes known to Recipient without breach of any confidentiality obligation, as evidenced by written documentation.
1. Is independently developed by Recipient without use of or reference to Acme’s Confidential Information, as evidenced by written documentation.
1. Is required to be disclosed by law, regulation, or court order, provided that Recipient gives Acme prompt written notice of such requirement and cooperates with Acme’s efforts to obtain a protective order or other remedy to limit disclosure.

Term and Return of Confidential Information
This Agreement is effective as of the Effective Date and shall remain in effect until terminated by written notice from Acme. Recipient’s obligations under Sections 2 and 3 with respect to Confidential Information disclosed prior to termination shall survive such termination.

Upon termination of this Agreement or Acme’s written request, Recipient shall promptly return or destroy all materials containing Acme’s Confidential Information and certify such return or destruction in writing.

No Rights Granted
Nothing in this Agreement shall be construed as granting any property rights, by license or otherwise, to any Confidential Information of Acme or to any intellectual property rights based on such Confidential Information.

No Warranties
Acme makes no representation or warranty, express or implied, regarding the accuracy, sufficiency, or freedom from defect of any kind of the Confidential Information disclosed under this Agreement.

Governing Law and Jurisdiction
This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without reference to its conflict of laws principles. Any dispute arising under this Agreement shall be resolved exclusively in the state or federal courts located in Wilmington, Delaware. Recipient consents to the jurisdiction of such courts and waives any objection to venue.

Injunctive Relief
Recipient acknowledges that any breach of this Agreement may cause irreparable harm to Acme for which monetary damages may be inadequate. Acme shall have the right to seek injunctive or other equitable relief to enforce this Agreement without the need to post a bond or other security.

Miscellaneous
1. This Agreement represents the entire understanding between the parties regarding the subject matter hereof and supersedes all prior agreements, written or oral.
1. This Agreement may not be assigned by Recipient without Acme’s prior written consent.
1. If any provision of this Agreement is found to be invalid or unenforceable, the remaining provisions shall remain in full force and effect.

The parties hereto have executed this Agreement as e-signed:

Disclosing Party:
Acme Solutions, Inc. d/b/a Acme
Address: 123 Main Street, Suite 321, Princeton, NJ 08540
Lindsay Legal
Name: Lindsay Legal
Title: General Counsel

Receiving Party:
As e-signed


