CONFIDENTIAL – NOT TO BE SHARED WITH ANYONE BUT THE “PARTIES” HEREIN – CONFIDENTIAL

AGREEMENT

NON-DISCLOSURE, NON-USE AND NON-CIRCUMVENT
This Agreement is made and entered into by and between the undersigned on the date written.
1. Purpose.  Owner has developed certain business ideas and concepts.  Owner and Receiving Party wish to explore a business opportunity of mutual interest, and in connection with this opportunity the Owner may disclose to Receiving Party certain confidential business and other information which the parties desire to be kept confidential.

2. Confidential Information.  The term "Confidential Information" shall mean all financial, business, technical and other information, including all copies thereof (including, without limitation, all agreements, discoveries, ideas, strategic models, marketing models, designs, specifications, drawings, techniques, models, data, programs, documentation, processes, know-how, customer lists, marketing plans, books, logs, charts, records, studies, reports, financial information, etc.)  which may be furnished or disclosed to Receiving Party by, or acquired by Receiving Party directly or indirectly from, the Owner, including as a result of any verbal disclosure, written disclosure, electronic disclosure or inspection of any facility of Owner.  For purposes of this Agreement, Confidential Information shall not include, and the obligations herein shall not apply to, information that:  (a) was legally in the public domain prior to the time of disclosure to the Receiving Party, (b) is now or subsequently becomes generally available to the public through no fault of Receiving Party; (c) Receiving Party can demonstrate was rightfully in its possession prior to disclosure to Receiving Party by the Owner; (d) Receiving Party rightfully obtains from a third party who has the right, without obligation to the Owner, to transfer or disclose such information; or (e) is required by law, regulation, rule, act, or order of any governmental authority or agency to be disclosed by the Receiving Party.

3. Non-use and Nondisclosure.  Receiving Party agrees not to use any Confidential Information for any purpose except to evaluate a potential business opportunity with Owner.  Receiving Party agrees not to disclose any Confidential Information to any other person or entity, including, but not limited to, by means of verbal, written or electronic disclosure, without the written consent of Owner, which consent may be withheld in the sole discretion of Owner.

4. Non-circumvent.  Receiving Party will not attempt Circumvention.  For purposes of this Agreement, the term "Circumvention" means any attempt by Receiving Party to directly or indirectly (i) use, procure or obtain the use of Confidential Information for commercial or other purposes not expressly authorized under this Agreement, (ii) to otherwise seek to sell or derive benefit from Confidential Information without the express written agreement of Owner, which consent may be withheld in the sole discretion of Owner, and/or (iii) to make modifications or changes to any Confidential Information with the aim of circumventing Owner's concepts, designs, business plans, patents, intellectual property, copyright or other such rights without compensation and without the express written consent of Owner, which consent may be withheld in the sole discretion of Owner.
5. Maintenance of Confidentiality.  Receiving Party agrees to take all reasonable measures to protect the secrecy of and prevent the disclosure and unauthorized use of the Confidential Information.  Without limiting the foregoing, Receiving Party shall take at least those measures that Receiving Party takes to protect its own confidential information.  Receiving Party shall not make any copies of Confidential Information unless the same are previously approved in writing by the Owner.  Receiving Party shall immediately notify the Owner in the event that he becomes aware of any unauthorized use or disclosure of the Confidential Information.

6. No Warranty.  All Confidential Information is provided "as is.”  Owner does not make any warranties, express, implied or otherwise, regarding its accuracy, completeness or performance.

7. Return of Materials.  All documents and other tangible objects containing or representing Confidential Information and all copies thereof which are in the possession of Receiving Party shall be and remain the property of the Owner and shall be promptly returned to the Owner upon the Owner’s request.

8. Ownership.  Receiving Party acknowledges that the Confidential Information is and shall continue to be the exclusive property of Owner, whether or not disclosed or entrusted to the Receiving Party pursuant to this Agreement.

9. Term.   This Agreement shall survive until such time as all Confidential Information disclosed hereunder becomes publicly known and made generally available through no action or inaction of Receiving Party, not to exceed a maximum of three (3) years from the date hereof.

10. Remedies.  Receiving Party acknowledges that any violation or threatened violation of this Agreement by the Receiving Party will cause irreparable injury, entitling the Owner to obtain injunctive relief and/or specific performance, without bond but upon due notice, in addition to any other legal or equitable remedy necessary to compel compliance with the terms hereof.  All such remedies shall be cumulative and nonexclusive and shall be in addition to any other remedy or remedies to which Owner may be entitled.  Receiving Party agrees to indemnify and holder Owner harmless from any costs, damages and/or expenses that Owner incurs or become subject to as a result of Receiving Party’s violation or threatened violation of this Agreement.

11. Legal:  Any disputes will be decided in the appropriate court having jurisdiction over the current address of the defendant party if Mediation or Binding Arbitration fails.

12. Miscellaneous.   This Agreement shall bind and inure to the benefit of the parties hereto and their successors and assigns.  This document contains the entire agreement between the parties with respect to the subject matter hereto.  Any failure to enforce any provision of this agreement shall not constitute a waiver thereof or of any other provision hereof.  This Agreement may not be amended, nor any obligation waived, except by a writing signed by both parties hereto.

AGREED THIS ____ DAY OF _____________, 20___
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	Kenton H Johnson

Founding Member
Prosper Systems, LLC

+1-30-2-536-8665
4860 Chambers Rd, #48

Denver, CO 80239 USA
Kenton@ProsperSystems.biz
Collaboration.ProsperSystems.biz 
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