



[bookmark: _heading=h.gjdgxs]SYNAS, INC. NONDISCLOSURE AGREEMENT



[bookmark: _GoBack]This Nondisclosure Agreement (the “Agreement”) between Synas, Inc., a Delaware corporation (“Company”), and the counterparty identified in the signature block below (“Recipient”) is entered into as of the date of the last signature to this Agreement (the “Effective Date”).  To explore the possibility of an investment by Recipient into the Company or other business relationship between Company and Recipient, Company may disclose sensitive information to Recipient.  The parties agree as follows:
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1. [bookmark: _heading=h.30j0zll][bookmark: _Hlk213746307]Definition. The term “Proprietary Information” means, to the extent previously, presently or subsequently disclosed by or for Company to Recipient, all financial, business, legal and technical information of Company or any of its affiliates, suppliers, customers and employees and includes (a) all copies, abstracts, summaries, analyses and other derivatives that are based on or incorporate the foregoing information created by or on behalf of Recipient and (b) anything Recipient learns or discovers as a result of exposure to or analysis of the foregoing information.  The terms and conditions of any transaction or possible transaction between the parties, the fact that disclosures, evaluations or discussions are taking place, and the status and results thereof are all Proprietary Information.  Proprietary Information does not include any information that (i) was rightfully known to Recipient without restriction before receipt from Company, (ii) is rightfully disclosed to Recipient without restriction by a third party or (iii) is or becomes generally known to the public without violation of this Agreement by Recipient; or (iv) Recipient develops independently of and without reference to any Proprietary Information.
2. [bookmark: _Hlk215688724][bookmark: _Hlk212123213][bookmark: _Hlk214052546][bookmark: _Hlk213929382][bookmark: _Hlk212155924][bookmark: _Hlk212155141][bookmark: _Hlk214052508][bookmark: _Hlk212155828][bookmark: _Hlk212123458][bookmark: _Hlk213929736]Restrictions.  Recipient agrees (a) to use the Proprietary Information only for its consideration internally of a potential investment into the Company or other business relationship between the parties, but not for any other purpose, (b) to maintain the Proprietary Information as confidential, and exercise all reasonable precautions to prevent unauthorized access, use or disclosure, (c) not to disclose the Proprietary Information to any third party other than Recipient’s employees, agents or authorized representatives who have a need to know for the permitted purpose under this Agreement and who are similarly bound (consistent with the restrictions in this Agreement) to protect the Proprietary Information, (d) not to decompile, disassemble or otherwise reverse engineer any Proprietary Information, or use any similar means to discover its underlying composition, structure, source code or trade secrets, and (e) not to export or re-export any Proprietary Information or product thereof in violation of U.S. or other export control laws or regulations.  Recipient will promptly notify Company of any unauthorized use or disclosure of Proprietary Information, and will be responsible for any act or omission of its affiliates and its and their employees, agents or authorized representatives that would constitute a breach of this Agreement if such act or omission had been performed by such party. Notwithstanding anything to the contrary, the Company acknowledges that Recipient and its affiliates currently may be invested in, may invest in or may consider investments in public and private companies that may compete either directly or indirectly with the Company (“Other Companies”), and that the execution of this Agreement and the terms hereof shall in no way be construed to prohibit or restrict Recipient or its affiliates from maintaining, making or considering such investments in Other Companies or from otherwise operating in the ordinary course of business; provided that Recipient does not violate any of its obligations under this Agreement. In the event Recipient is required by subpoena, court order, interrogatories or any legal proceedings to disclose any Proprietary Information, Recipient will give Company prior notice as is legally permissible and reasonably practicable in the circumstances.  In the event that Company does not obtain a protective order or other remedy preventing disclosure, Recipient will furnish only that portion of the Proprietary Information that is required to be disclosed, and will cooperate with Company and use commercially reasonable efforts to obtain reliable assurance that confidential treatment will be accorded to the Proprietary Information.
3. [bookmark: _Hlk212123553][bookmark: _Hlk212155966][bookmark: _Hlk212123647]No Warranties or Licenses.  All Proprietary Information is provided “AS IS.”  Company will not be liable to Recipient for damages arising from any use of the Proprietary Information, from errors, omissions or otherwise.  All of Company’s rights in and to the Proprietary Information remain the exclusive property of Company.  Neither this Agreement, nor any disclosure of Proprietary Information hereunder (a) grants to Recipient any right or license under any copyright, patent, mask work, trade secret or other intellectual property right, (b) obligates Company to disclose or receive any information, perform any work, enter into any agreement or proceed with any transaction or relationship or (c) limits Company from entering into any business relationship with any third party.
4. [bookmark: _Hlk213748694][bookmark: _Hlk212155563][bookmark: _Hlk212123718][bookmark: _Hlk212155584][bookmark: _Hlk212155499]Termination.  This Agreement will terminate as to the further exchange of Proprietary Information immediately upon the earlier of (a) receipt by one party of written notice from the other and (b) the first anniversary of this Agreement.  Recipient’s obligations, as they apply to any particular Proprietary Information disclosed prior to termination, will survive termination until 36 months from the date of such termination (provided that for Proprietary Information that constitutes a trade secret under applicable law, such obligations will survive so long as such Proprietary Information remains a trade secret).  If Recipient decides not to proceed with the proposed business relationship or transaction or upon Company’s request at any time, Recipient will promptly, at Company’s election, return to Company or destroy all Proprietary Information and all information, records and materials developed therefrom, provided that Recipient shall be permitted to retain copies of the Proprietary Information to the extent required to evidence compliance with any applicable law, rule or regulation (which shall remain subject to the terms of this Agreement for as long as those copies exist).
5. [bookmark: _Hlk212123947][bookmark: _Hlk213748573]Remedies.  Due to the unique nature of the Proprietary Information, Recipient agrees that any breach or threatened breach of this Agreement will cause not only financial harm to Company, but also irreparable harm for which money damages may not be an adequate remedy.  Therefore, Company will be entitled, in addition to any other legal or equitable remedies, to seek an injunction or similar equitable relief against any such breach or threatened breach without the necessity of posting any bond.
6. [bookmark: _heading=h.1fob9te]General.  Recipient will not have the right or ability to assign or transfer this Agreement without the written consent of Company.  Any attempt to do so will be void.  Company will be free to transfer this Agreement to a third party.  This Agreement constitutes the entire agreement, and supersedes all prior negotiations, understandings or agreements (oral or written), between the parties concerning the subject matter hereof.  This Agreement may be executed in one or more counterparts, each of which is an original, but taken together constitute one and the same instrument.  No waiver or modification of this Agreement will be binding upon a party unless made in writing and signed by a duly authorized representative of such party and no failure or delay in enforcing any right or remedy will be deemed a waiver.  In the event that any provision of this Agreement is determined to be illegal or unenforceable, that provision will be limited or eliminated to the minimum extent necessary so that the Agreement will otherwise remain in full force and effect.  This Agreement will be governed by and construed in accordance with the laws of the State of Delaware, without regard to the conflicts of laws provisions thereof.  Exclusive jurisdiction and venue for any action arising under this Agreement will be in the federal and state courts located in the State of Delaware, and both parties hereby consent to such jurisdiction and venue for this purpose.  The prevailing party in any action or proceeding to enforce this Agreement will be entitled to recover from the other party its costs and expenses (including reasonable attorneys’ fees) incurred in connection with such action or proceeding and enforcing any judgment or order obtained.  Any notice hereunder will be effective upon receipt and will be given in writing. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as a sealed instrument, effective as of the Effective Date.
	SYNAS, INC.:
	
	RECIPIENT:

	




	


	
(If signing on behalf of a company):

Entity: 	

Title: 	

	
Sign: 	

Name: 	

Title: 	

Date: 	

Email for Notices: 	
	
	
Sign: 	

Name: 	



Date: 	

Email for Notices: 	___
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