MUTUAL NON-DISCLOSURE AGREEMENT

This Agreement is being made between _________________ (________) and Attrasoft, Inc (“Attrasoft”). In order to pursue discussions regarding potential business arrangements between them, _____________________________________________________ (the “Purpose”) the parties recognize the need to disclose to one another by written, oral, electronic communication or otherwise, certain confidential information, including without limitation, trade secrets, financial information, know-how and information relating to software or hardware products, sales and marketing strategies, business policies and practices, customers and competitors (collectively the “Confidential Information”) and to protect the Confidential Information from unauthorized use and disclosure. For the purposes hereof, a party hereto which discloses Confidential Information to the other party hereto shall be referred to as a disclosing party and that other party shall be referred to as a receiving party.

In consideration of the other party’s disclosure of Confidential Information and the mutual premises and covenants contained herein, each party agrees as follows:

1. The disclosure of Confidential Information shall be in the sole discretion of the disclosing party.  Each party agrees to receive and hold the other party’s Confidential Information in strict confidence, to use it solely for the Purpose and not to disclose such Confidential Information to any third parties. The Confidential Information is disclosed in trust and the obligations hereunder are fiduciary in nature.

2. Notwithstanding the foregoing, each party may disclose the other party’s Confidential Information to its employees, independent contractors and professional advisors on a need to know basis in connection with the Purpose.  Each party agrees to inform such employees, independent contractors and professional advisors that the Confidential Information is confidential and to instruct them not to disclose such Confidential Information to third parties without the prior written consent of the disclosing party. The receiving party shall be responsible for compliance by its employees, independent contractors and professional advisors with the provisions hereof.

3.
Confidential Information will not include information which:

· is now, or hereafter becomes, through no act or failure to act on the part of the receiving party, generally known or available to the public;

· the receiving party can prove it received from a third party without violation of any confidentiality obligations;

· the receiving party can prove was independently developed by the receiving party;

· is required to be disclosed pursuant to law, provided the receiving party uses reasonable efforts to give the disclosing party reasonable notice of such required disclosure; or

· is disclosed  by the receiving party with the prior written consent of the disclosing party.

4. Upon the disclosing party’s request and at the disclosing party’s option, the receiving party will promptly either return to the disclosing party, or certify destruction of, all of the disclosing party’s Confidential Information and all copies or reproductions thereof.

5.  Each party recognizes and agrees that all Confidential Information disclosed hereunder shall remain the property of the disclosing party (or its licensors) and neither the execution of this Agreement nor the disclosure of any Confidential Information hereunder shall be construed as granting any rights to the receiving party, by license or otherwise, to any of the disclosing party’s Confidential Information, other than as expressly contained in this Agreement.

6.
Each party acknowledges that the unauthorized disclosure or use of the other party’s Confidential Information would cause irreparable harm, the degree of which may be difficult to ascertain.  Accordingly, each party agrees that the disclosing party will as a matter of right be entitled to obtain an immediate injunction enjoining any actual or proposed breach of this Agreement, as well as the right to pursue any and all other rights and remedies available at law or in equity for such a breach.

7.
This Agreement will be construed, interpreted, and applied in accordance with the laws of the State of Georgia. The parties hereto agree that the provisions hereof shall be binding upon and shall enure to the benefit of their respective successors and permitted assigns. Neither party may assign this Agreement, in whole or in part, without the prior written consent of the other.

8.
The obligations expressed in this Agreement will survive any severance of business relations between the parties hereto or abandonment of the Purpose for a period of three years.

9.
If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid, or unenforceable, such provision may be severed herefrom and the remaining provisions shall remain in full force and effect.  This Agreement constitutes the entire agreement between the parties respecting the subject matter hereof and supersedes all prior and collateral communications, understandings and agreements, if any, between the parties.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly authorized signing officers.

Dated this ________ day of _____________, 200_.

Attrasoft, INC:



Client _______________________

Per:__________________________________
Per:_________________________________

Printed:______________________________
Printed:______________________________

Title:_________________________________
Title:________________________________

