In this NDA, you represent Trans Perfect, who is going to be sharing information with BigCo for the purpose of seeing whether it makes sense for either party to enter into a more formal agreement between the two companies. 

BIG CO.
Mutual Nondisclosure Agreement

Between Big Co, Inc. and Transperfect LLC
This Mutual Nondisclosure Agreement ("Agreement") is entered into between Big Co ("Big Co") and Trans Perfect, Inc. (“Company"), and is effective as of the date of execution by Big Co ("Effective Date"). Each party (the "Receiving Party") understands that the other party (the "Disclosing Party") may disclose certain Confidential Information (as defined in Section 1 below) under this Agreement. Big Co and Company agree as follows:

1. Definition. "Confidential Information" shall mean such information: (i) if in tangible form, which has been marked “trade secret,” “confidential,” or “proprietary,” or with words of similar import; or (ii) if oral or other intangible form, which is stated to be confidential at the time of disclosure; or identified in writing as confidential within 15 business days of such disclosure. Confidential Information may include, without limitation, Big Co’s computer programs, code, algorithms, names and expertise of employees and consultants, know-how, formulas, processes, ideas, inventions (whether patentable or not), schematics and other technical, business, financial and product development plans, forecasts, strategies and information. 

2. Purpose. The Receiving Party shall use the Confidential Information only for the following purposes (check and/or fill in appropriate section):

a) to evaluate whether to enter into a contemplated business transaction; and 
b) to assess whether Trans Perfect possesses the necessary skills to perform the work; and
c)   to improve Big Co’s products to the extent it does not contain the Confidential Information of the Receiving Party. 
3.  Misappropriation. The Receiving Party shall only use the Confidential Information as set forth in Section 2 and shall not disclose, use or misappropriate Confidential Information of the Disclosing Party.  

4. Confidentiality Obligation. The Receiving Party agrees to protect the Confidential Information by using the same degree of care as the Receiving Party uses to protect its own confidential or proprietary information of a like nature, but not less than a reasonable degree of care, to prevent the unauthorized use, dissemination or publication of the Confidential Information. The Receiving Party shall limit the use of and access to the Disclosing Party's Confidential Information to the Receiving Party's employees or independent contractors (collectively “Agents”) who need to know such Confidential Information for the purposes set forth in Section 2 above and who have entered into binding obligations of confidentiality substantially similar to the obligations set forth herein. Company will limit disclosures to the employee who executed this Agreement and one other employee who has a need to know to the Confidential Information. 
5. Term. This Agreement shall become effective as of the Effective Date and shall expire five (5) years from the Effective Date (“Disclosure Period”)., unless otherwise extended by the mutual written agreement of the parties.  Except for trade secrets, the Receiving Party’s obligations hereunder with respect to Confidential Information disclosed by the Disclosing Party shall expire five (5) years after the end of the Disclosure Period. Confidential Information that constitutes trade secrets under applicable law shall be held in confidence by the Receiving Party for as long as such Confidential Information remains a trade secret.
6. Exclusions. Confidential Information as defined in Section 1 above shall not include Confidential Information that: (i) is or becomes a matter of public knowledge through no fault of the Receiving Party; or (ii) is independently developed by the Receiving Party without access to such Confidential Information. The Receiving Party may disclose Confidential Information pursuant to appropriate statutory or regulatory authority or court order, provided the Disclosing Party is given prompt written notice of such requirement prior to such disclosure. Nothing in this Agreement shall prevent a party from disclosing the existence and substance of this Agreement to a third party in anticipation or contemplation of a transaction in the nature of a merger, acquisition or joint venture between the party and such third party, provided that such disclosure is subject to a nondisclosure agreement which prevents further disclosure to third parties or use of the foregoing for other than the completion of such transaction.

7. IP. Company acknowledges and agrees that its work, and the work of anyone who may assist Company (the “Work”) is being specially ordered by Big Co, that anything Company invent belongs to Big Co, and that the Work shall constitute a "work made for hire" for Big Co, each under all relevant copyright, patent and other intellectual property laws. If, for any reason, pursuant to any relevant employment, copyright, patent, artists rights or other intellectual property laws, the Work or any element thereof shall be deemed not to be an invention belonging to Big Co or a work made for hire for Big Co, Company agree that this Agreement shall constitute an irrevocable, perpetual assignment to Big Co and its successors and assigns of any and all right, title and interest in and to the Work under any such relevant copyright, patent and other intellectual property laws, including but not limited to any and all worldwide patents, copyrights and renewals, extensions and restorations thereof. 

8. Independent Development License. The terms of confidentiality under this Agreement shall not be construed to limit either party's right to independently develop or acquire products without use of the other party's Confidential Information. Nothing shall be deemed to grant to the Receiving Party any license or other Intellectual Property right to the Confidential Information of the Disclosing Party.

9. Return of Confidential Information. Upon written request by the Disclosing Party at any time, the Receiving Party shall: (i) turn over to the Disclosing Party all Confidential Information of the Disclosing Party, all documents or media containing the Confidential Information, and any and all copies or extracts thereof, or (ii) destroy the Confidential Information, and any and all copies or extracts thereof, and provide the Disclosing Party with written certification of such destruction signed  by an authorized representative of the Receiving Party.

10. Equitable Relief. The Receiving Party acknowledges and agrees that due to the unique nature of the Disclosing Party's Confidential Information, there may be no adequate remedy at law for any breach of its obligations. The Receiving Party further acknowledges that any such breach may allow the Receiving Party or third parties to unfairly compete with the Disclosing Party resulting in irreparable harm to the Disclosing Party and, therefore, that upon any such breach or any threat thereof, the Disclosing Party may be entitled to seek appropriate equitable relief in addition to whatever remedies it may have at law. The Receiving Party will notify the Disclosing Party in writing immediately upon the occurrence of any such unauthorized release or other breach. 

11. Warranty. The Confidential Information disclosed under this Agreement is delivered "AS IS," and all representations or warranties, whether express or implied, including warranties or conditions for fitness for a particular purpose, merchantability, title and non-infringement, are hereby disclaimed. 

12. Notices. All notices pursuant to this Agreement shall be in writing and delivered to the other party’s signatory at the address or fax number written below such party’s signature hereunder, along with a copy to the party’s General Counsel if applicable. The address or fax number may be changed by a proper notice pursuant to this Agreement. 

13. General. This Agreement supersedes all prior discussions and writings with respect to the subject matter hereof, and constitutes the entire agreement between the parties with respect to the subject matter hereof. No waiver or modification of this Agreement will be binding upon either party unless made in writing and signed by a duly authorized representative of each party and no failure or delay in enforcing any right will be deemed a waiver. The parties understand that nothing herein requires either party to proceed with any proposed transaction or relationship in connection with which Confidential Information may be disclosed. 

This Agreement shall be governed by the laws of the State of Iowa without regard to conflicts of laws provisions thereof and each party submits to the jurisdiction and venue of any Iowa State or federal court with respect to the subject matter of this Agreement. 
Company will not enter into another other contracts or provide any services for any competitors of Big Co for a period of six (6) months from the Effective Date.
Company will not directly, or indirectly, attempt to hire any person employed by Big Co as either an employee or contractor for a period of six (6) months from the Effective Date.   

The headings to the Sections of this Agreement are included merely for reference and shall not affect the meaning of the language included therein. This Agreement is written in the English language only, which language shall be controlling in all respects. The individuals executing this Agreement for and on behalf of the parties hereto represent that they are fully authorized and empowered to do so for and on behalf of their respective principals.
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