MUTUAL CONFIDENTIALITY AGREEMENT


This Agreement between ____________, a _________________ (“Entity”), having an address at ________________________________________________________________,  and NetConnX Technologies, Inc., a Nevada corporation (“NCX”), having an address at 28441 Rancho California Rd, Suite H, Temecula, CA, shall govern the conditions of disclosure between Entity and NCX, concerning each company’s non-public, proprietary or confidential information, including without limitation, technical data, trade secrets, know-how, ideas, research, prototypes, samples, formulas, software, inventions (whether patentable or not), processes, designs, drawings, methodology, schematics, and information concerning such company’s financial condition, product plans, services, customers, markets, business, technology, marketing plans, and employees and consultants (hereinafter referred to as “CONFIDENTIAL INFORMATION”).


For the purposes of this Agreement, the party that discloses CONFIDENTIAL INFORMATION shall be referred to as the “DISCLOSING PARTY,” and the party to which CONFIDENTIAL INFORMATION is disclosed shall be referred to as the “RECEIVING PARTY.”


1.
In consideration of the parties’ discussions and any access the RECEIVING PARTY may have to CONFIDENTIAL INFORMATION of the DISCLOSING PARTY, the RECEIVING PARTY hereby agrees:


(a)
Not to use such CONFIDENTIAL INFORMATION except for the purpose of evaluating a potential agreement or transaction between the parties or as required by such agreement or transaction (“PURPOSE”);


(b)
To hold the DISCLOSING Party’s CONFIDENTIAL INFORMATION in strict confidence and to take reasonable precautions to protect such CONFIDENTIAL INFORMATION (including, without limitation, all precautions the RECEIVING PARTY employs with respect to its own CONFIDENTIAL INFORMATION); and


(c)
Not, without the express written permission of the DISCLOSING PARTY, to divulge any such CONFIDENTIAL INFORMATION, to others (except to its employees, affiliates, consultants or agents on a need-to-know basis for the PURPOSE, provided such employees, affiliates, consultants or agents are likewise bound to the obligations herein); and


(d)
Not to copy or reverse engineer any such CONFIDENTIAL INFORMATION, except such duplication as is necessary for the PURPOSE.


2.
Information, which would otherwise constitute CONFIDENTIAL INFORMATION, shall not include information, which the RECEIVING PARTY can, as evidenced by its written records, show:


(a)
Is already in the possession of the RECEIVING PARTY;


(b)
Is lawfully disclosed to the RECEIVING PARTY by a party other than the DISCLOSING PARTY without violation of the DISCLOSING PARTY’s legal rights;


(c)
Is developed by employees of the RECEIVING PARTY who do not have knowledge of or access to the CONFIDENTIAL INFORMATION; or


(d)
Is or has generally become available to the public without violation hereof.


3.
It is further agreed that the furnishing of CONFIDENTIAL INFORMATION under this Agreement shall not constitute any grant, option or license to the RECEIVING PARTY under any patent, option, license or other right now or hereafter held by the DISCLOSING PARTY or any of its affiliates.


4.
The RECEIVING PARTY will treat any CONFIDENTIAL INFORMATION received from or concerning the DISCLOSING PARTY prior to the execution of this Agreement as CONFIDENTIAL INFORMATION in accordance with this Agreement and will be bound by the terms of this Agreement concerning any such CONFIDENTIAL INFORMATION in accordance with the terms stated herein.


5.
At the DISCLOSING PARTY’s request, the RECEIVING PARTY will promptly return all copies of CONFIDENTIAL INFORMATION which have been provided to the RECEIVING PARTY, and will destroy all other copies under the RECEIVING PARTY’s control, in whatever media, except that a copy may be retained if required under any applicable law or regulation. 


6.
Neither DISCLOSING PARTY nor RECEIVING PARTY will disclose their relationship, or any aspect of the negotiations or agreements between them, to any third party without the other party’s prior written consent.


7.
The RECEIVING PARTY may make disclosures required to comply with applicable laws or regulations, or with a court or administrative order, provided that the RECEIVING PARTY gives the DISCLOSING PARTY prompt prior written notice of such requirement, that the RECEIVING PARTY cooperates with the DISCLOSING PARTY at the DISCLOSING PARTY’s expense in connection with the DISCLOSING PARTY’s reasonable and lawful actions to obtain confidential treatment for such information, and that the RECEIVING PARTY limits the disclosure to the fullest extent permitted.


8.
The RECEIVING PARTY acknowledges and agrees that due to the unique nature of the DISCLOSING PARTY’s CONFIDENTIAL INFORMATION, there can be no adequate remedy at law for any breach of its obligations hereunder, and that any breach may result in irreparable harm to the DISCLOSING PARTY and, therefore, upon any such breach, the DISCLOSING PARTY will be entitled to seek appropriate, equitable relief in addition to whatever remedies it might have at law.  The RECEIVING PARTY shall be responsible for any breach of its obligations herein by any person or entity to which it discloses CONFIDENTIAL INFORMATION.  The RECEIVING PARTY shall notify the DISCLOSING PARTY in writing immediately upon becoming aware of the occurrence of any unauthorized release or other breach of this Agreement.


9.
The RECEIVING PARTY acknowledges that neither DISCLOSING PARTY nor any of its affiliates, agents, representatives or employees makes any representation or warranty as to the accuracy or completeness of the CONFIDENTIAL INFORMATION.


10.
In the event that any of the provisions of this Agreement shall be held by a court or other tribunal of competent jurisdiction to be illegal, invalid, or unenforceable, such provisions shall be limited or eliminated only to the minimum extent necessary to preserve the validity of this Agreement. This Agreement shall otherwise remain in full force and effect.


11.
This Agreement constitutes the entire agreement and understanding between the parties, superseding any prior understandings, commitments or agreements, oral or written, with respect to CONFIDENTIAL INFORMATION.  Any changes to this Agreement must be in writing and signed by the parties hereto.


12.
This agreement shall be governed by the substantive law of the State of California, without regard to its conflicts of laws principles.


13.
No waiver shall be effective unless it is set forth in a written instrument executed by the party waiving a breach or default hereunder.  No consent to or waiver of any breach or default in the performance of any obligation hereunder shall be deemed or construed to be a consent to or waiver of any other breach or default in the performance of the same or any other obligation hereunder.  Failure on the part of any party to complain of any act or failure to act of any other party or to declare any other party in default of any obligation hereunder, irrespective of how long such failure continues shall not constitute a waiver of rights hereunder. 


14.
The Agreement shall be binding upon, and shall inure to the benefit of, the parties hereto and their successors and assigns.  This Agreement is not assignable by either party without the prior written consent of the other.

15.
All notices and other communications which are required or permitted under the terms or conditions of this Agreement, shall be in writing and sent by facsimile, overnight courier or registered or certified mail, postage prepaid, to the receiving party at the address herein or at any other address that the receiving party may have provided to the sending party in writing as provided herein.  Any notice or other communication delivered by facsimile shall be deemed to have been received the day it is sent, if a business day, and on the next succeeding business day, if not.  Any notice or other communication sent by overnight courier shall be deemed to have been received on the day after it is sent, if a business day, and on the next succeeding business day, if not.  Any notice or other communication sent by registered or certified mail shall be deemed to have been received on the date received.  NCX’s fax number is (925) 871-4789 and facsimiles to NCX should be addressed to the attention of President. Entity’s fax number is _______________.

IN WITNESS WHEREOF, the parties have executed this Agreement, which shall take effect on the ________ day of ____________, 20__.









NetConnX Technologies, Inc.

By: 







By:________________________________
Name: 






Name:______________________________
Title: 
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