
CONFIDENTIALITY, DEVELOPMENT, AND NON-DISCLOSURE AGREEMENT


This Confidentiality, Development, and Non-Disclosure Agreement (“Agreement”), by and between 

Name:
__Sean A Golliher ____________SEMJ.ORG__________________

Address:
___________44. E.Julie CT____________________


_Bozeman, MT 59718_____________________________  the “Discloser”); and 

Name:
____Kenyon Vaughn_________________________________

Address:
___________www.internetbitro.com_______________________________

__________________________________________

__________________________________________ (the “Recipient”)

(jointly referred to as the “parties”), is effective as of the date signed by both parties (the “Effective Date”).  

WHEREAS, the Recipient is desirous of possibly entering a business relationship (the “Transaction”) with Discloser and/or has agreed to provide technical assistance and expertise relating to a ___website Semj.org____________________ (the “Product”).

WHEREAS, Discloser represents that it now has, or may in the future develop or acquire, certain ideas, concepts, inventions, products, data, or other information, which information is proprietary and confidential to Discloser. 


WHEREAS, in order for Recipient to evaluate the Transaction and/or to provide technical assistance and expertise, it is necessary for Discloser to disclose certain proprietary and confidential information to Recipient.


NOW, THEREFORE, the parties agree as follows:

1.
This Agreement provides only for the handling and protecting of Confidential Information, as defined below, and shall not be construed as a further commitment or obligation by either party.

2.
“Confidential Information” as used in this Agreement means information in any form disclosed or made available by Discloser to the Recipient that the Recipient knows or has reason to know (either because such information is marked or otherwise identified by Discloser orally or in writing as confidential or proprietary, has commercial value, or because it is not generally known in the relevant trade or industry) is confidential information of Discloser and shall include, without limitation, (a) the Product, the current, future and proposed products or services of Discloser, its subsidiaries or affiliates, as well as financial, technical, research, operational, sales and marketing information related thereto; (b) ideas, inventions, and works of authorship (including, but not limited to, systems drawings, diagrams, flowcharts, and user interfaces); (c) business plans, business forecasts, budgets, prices and costs, financial statements, research, sales and distribution arrangements, and the identity of partners, suppliers and customers; (d) the existence of any business discussions, negotiations or agreements between the parties; and (e) any information regarding the skills and compensation of employees, contractors or other agents of Discloser or its subsidiaries or affiliates.

3.
The Recipient will not copy, make use of, disseminate, or in any way disclose any Confidential Information to any person or entity, except to employees and authorized representatives of the Recipient bound by a duty of confidentiality no less protective of the Confidential Information than this Agreement and only as necessary to evaluate and negotiate the Transaction and/or provide specifically requested technical assistance.   Recipient will not analyze or reverse engineer any products or materials constituting or incorporating Confidential Information or have a third party analyze or reverse engineer such products or materials, except with the express written consent of Discloser.

4.
The Recipient shall treat the Confidential Information with the same degree of care as it accords to its own Confidential Information, but no less than a reasonable degree of care under the circumstances.

5.
The Confidential Information shall not include information that: (a) was in the public domain at the time it was disclosed or made available to the Recipient by Discloser; or (b) entered the public domain subsequent to such time through no fault of the Recipient.  In addition, the Recipient may disclose the Confidential Information in response to a valid order by a court or other governmental body, as otherwise required by law, or as necessary to establish the rights of either party under this Agreement, provided that the Recipient shall immediately notify Discloser of receipt of any such order and provide Discloser a reasonable period of time in which to oppose such order before responding.

6.
All Confidential Information and materials furnished to the Recipient by Discloser shall remain the property of Discloser and shall be returned to Discloser promptly at its request, together with any copies thereof.  Upon Discloser’s request for return, Recipient  shall immediately cease all use of Discloser’s Confidential Information and materials and shall return to Discloser all documents, disks, files, etcetera, containing Confidential Information within five (5) days.  All Confidential Information and materials furnished to the Recipient by Discloser hereunder are provided on an “as is” basis, and Discloser shall have no liability for the use thereof.

7. 
The Recipient acknowledges that Discloser (or any third party entrusting its own confidential information to Discloser) claims ownership of the Confidential Information disclosed and all patent, copyright, trademark, trade secret, and other intellectual property rights in, or arising from, such Confidential Information. No option, license, or conveyance of such rights to the Recipient is granted or implied under this Agreement. If any such rights are to be granted to the Recipient, such grant shall be expressly set forth in a separate written instrument.

8.
The Recipient will not assign or transfer any rights or obligations under this Agreement without the prior written consent of Discloser.

9.
The Recipient will inform Discloser if Recipient discovers that any third party is making or threatening to make unauthorized use of Discloser’s Confidential Information or that any of Discloser’s Confidential Information is in the public domain.

10.
In the event Recipient makes any suggestions or improvements, Recipient shall cooperate with Discloser, and his agents, to explain, illustrate, seek a patent, or provide such other help as may be reasonably required, all expenses to be borne by Discloser.  In the event Recipient’s ideas and improvements may or do contribute patentable ideas to the product, Recipient agrees to cooperate with the patent process (both in the United States and in foreign countries) and agrees to assign, and grant a non-revocable power of attorney, to Discloser as to all right, title and interest in all patent applications, domestic and foreign, and any patents or patent-like protection or copyrights as may be granted anywhere.  As consideration for Recipient’s cooperation and assignment of rights, Recipient agrees to accept $10.00 in addition to compensation for any reasonable expenses Recipient may incur.

11.
The Recipient acknowledges that Discloser will be irreparably injured if Recipient violates any non-disclosure or non-use obligations of this Agreement, and that Discloser would be entitled to a court order enjoining any such violation.

12.
This Agreement shall govern all communications between the parties that are made during the period from the Effective Date of the Agreement to the date of the second anniversary of the Effective Date, unless otherwise mutually agreed in writing.  The Recipient’s obligations under this Agreement shall continue for a period of two years after expiration of such period (to the date of the fourth anniversary of the Effective Date), with the exception of Recipient’s obligations under paragraph 10, which shall continue for the greater of twenty years after the expiration of such period or for so long as Discloser has or may have patent applications, litigation, licenses, assignments, or other proceedings pending.

13.
This Agreement shall be governed in all respects by the laws of the State of Montana, U.S.A., without regard to any conflicts of law principles thereof, excepting such issues as may be within the exclusive province of U.S. federal law.  The exclusive jurisdiction and venue for any dispute arising from or relating to this Agreement or the parties’ relationship under this Agreement shall be the state and federal courts of Yellowstone County, Montana.  Each party hereby consents to the jurisdiction of these courts. 

14.
In the event of any legal action or proceeding to interpret or enforce this Agreement, the prevailing party shall be entitled to recover its reasonable attorney’s fees and all costs thereby incurred.

15.
This Agreement represents the entire understanding of the parties with respect to its subject matter, and supersedes any other prior or contemporaneous agreements or understandings, whether written or oral concerning Confidential Information.  No modifications to any provisions hereof shall be binding unless in writing and signed by authorized representatives of the parties.

16.
All notices or reports permitted or required under this Agreement shall be in writing and shall be sent to the person and address indicated above.

Acknowledged and agreed:

Discloser:____________________
____


Recipient: ________________________



Printed Name
Printed Name

_________________________________  


__________________________________

Signature
Date
Signature
Date
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