
MUTUAL NON-DISCLOSURE AGREEMENT 

THIS MUTUAL NON-DISCLOSURE AGREEMENT (this “Agreement”) is 
entered into and effective as of __________ , 2019 (the “Effective Date”), by 
between ___________________________________________ (together with its affiliates, 
“Company”) and HORBERG INDUSTRIES, INC. (“Horberg”). 

Company and Horberg hereby agree as follows: 

1. Purpose.  In consideration for and as a condition of Company and Horberg
providing each other with certain information that the Company and Horberg each consider to 
be confidential or proprietary, or both, relating to either the Company or Horberg, in order to 
evaluate certain business opportunities between the parties (the “Purpose”), the parties 
acknowledge the confidential and proprietary nature of such information and agree to hold and 
keep the same as provided in this Agreement. 

2. Confidential Information.  As used herein the term “Confidential Information”
refers to any and all business, financial, technical, commercial or other information concerning 
the operations, business, products and affairs of a party or its subsidiaries that has been or may 
hereafter be provided to the other party, irrespective of the form of the communication, by the 
party providing the information or its subsidiaries or their respective representatives or agents 
and all notes, analyses, compilations, studies or other documents which contain or reflect such 
information.  Confidential Information shall also include this Agreement and any other 
information concerning this Agreement. 

3. Exceptions to Confidential Information.  Confidential Information shall not
include: (i) information that is generally available to and known by the public at the time of 
disclosure to the recipient, provided that such disclosure is through no direct or indirect fault of 
the recipient or person(s) acting on the recipient’s behalf; and (ii) the disclosure of a trade 
secret that (A) is made (i) in confidence to a federal, state, or local government official, either 
directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or 
investigating a suspected violation of law; or (B) is made in a complaint or other document 
filed in a lawsuit or other proceeding, if such filing is made under seal.  Further, the 
confidentiality obligations in Paragraph 4 below shall not apply to information which a 
recipient can prove: (a) the recipient knows at the time of disclosure, free of any obligation to 
keep it confidential, as evidenced by written records; (b) the recipient independently developed 
without the use of any Confidential Information as evidenced by written records; or (c) the 
recipient rightfully obtains from a third party who has the right to transfer or disclose it.   

4. Protection of Confidential Information.  A recipient acknowledges that
Confidential Information is a special, valuable and unique asset.  For itself and on behalf of its 
officers, directors, agents, and employees, a recipient agrees to the following: 
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a.   A recipient will not disclose the Confidential Information to any third party 
and will use the Confidential Information only for the Purpose and will not use 
it for its own benefit unless specifically authorized to do so by the disclosing 
party.  A recipient shall use the same degree of care to protect the Confidential 
Information as it would use with respect to its own information of like 
importance which it does not desire to have published or disseminated but in 
any event no less than reasonable care; 
 

b. A recipient will restrict disclosure of the Confidential Information solely to the 
minimum number of employees necessary in order to complete the Purpose 
and only to those employees who have been made aware of this Agreement 
(“Approved Employees”) and shall take reasonable precautions to ensure that 
Confidential Information is not disclosed to any of its employees who are not 
Approved Employees; 

 
c. A recipient will advise Approved Employees who receive Confidential 

Information of their binding obligations with respect to such Confidential 
Information and take all reasonable measures to protect the confidentiality of 
such Confidential Information; 

 
d. A recipient will not copy Confidential Information except as to accomplish the 

Purpose; and 
 
e. A recipient will not use the Confidential Information in competition with the 

disclosing party nor use it in any unlawful manner. 
 

 5. Disclosure of Confidential Information.  Nothing contained herein shall be 
deemed to prevent the disclosures of any Confidential Information if, in the written opinion of a 
recipient’s counsel, such disclosure is legally required to be made in a judicial, administrative 
or governmental proceeding, provided, however, that in making such disclosure, a recipient 
shall take all reasonable efforts to preserve the confidentiality of the Confidential Information.  
In the event that a recipient is requested or required (by oral questions, interrogatories, requests 
for information or documents subpoena or similar process) to disclose any information supplied 
to a recipient in the course of a recipient’s dealings with a disclosing party it is agreed that a 
recipient will provide Company with prompt notice of any such request so that Company may 
seek an appropriate protective order or waiver compliance with the provisions of this 
Agreement.  It is further agreed that, if in the absence of a protective order or the receipt of a 
waiver hereunder, a recipient is nonetheless, in the opinion of the recipient’s counsel, 
compelled to disclose information concerning Company to any tribunal or else stand liable for 
contempt or suffer other censure or penalty, a recipient may disclose such information to such 
tribunal without liability hereunder. 
 

6. Return of Confidential Information.  To the extent permitted by law, all 
information furnished by a disclosing party shall remain the disclosing party’s property and 
shall be returned to it or destroyed or purged promptly at its request together with all copies, 
extracts, plans, schematics, abstracts or summaries or other reproductions in whole or in part 
made of such information by a recipient. To the extent permitted by law, all documents, 
memoranda, notes and other tangible embodiments whatsoever (including electronic) prepared 
by a recipient based on or which includes Confidential Information shall be destroyed to the 
extent necessary to remove all such Confidential Information upon the disclosing party’s 
request.  All destruction under this Paragraph 6 shall be certified in writing to a disclosing party 
by an authorized officer of the recipient. 
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 7. No License or Warranty.  No license under any patents, copyrights, mask rights 
or other proprietary rights is granted or conveyed by a disclosing party’s transmittal of 
Confidential Information or other information to a recipient under this Agreement.   
 
 8. No Inducement or Commitment.  Confidential Information provided to a 
recipient does not and is not intended to represent an inducement by a disclosing party to a 
recipient or a commitment by either party to enter into any business relationship with a party or 
with any other entity.  If the parties desire to pursue business opportunities, the parties will 
execute a separate written transaction agreement to govern such business relationship 
 
 9. Equitable Relief.  The parties acknowledge that money damages would not be 
a sufficient remedy for any breach of this Agreement.  The parties further acknowledge that any 
breach of this Agreement may result in immediate and irreparable harm to the disclosing party, 
for which there will be no adequate remedy at law, and the disclosing party shall be entitled to 
equitable relief to compel a recipient to cease and desist all unauthorized use and disclosure of 
the disclosing party’s Confidential Information.  Such remedy shall not be deemed to be the 
exclusive remedy for breach of this Agreement but shall be in addition to all other remedies 
available at law or equity.  In the event that a disclosing party initiates any action to enforce a 
recipient’s obligations hereunder, the recipient agrees to reimburse the disclosing party for all 
costs and expenses, including reasonable attorneys’ fees, incurred by it in this regard if the 
disclosing party is the prevailing party, and the disclosing party agrees to reimburse a recipient 
for all costs and expenses, including reasonable attorneys’ fees, incurred by it in this regard if a 
recipient is the prevailing party. 
 
 10. Notices.  All notices under this Agreement shall be deemed to have been duly 
given upon the e-mail transmission or mailing (postage prepaid) of the notice to the party 
entitled to such notice at the email address or address, as the case may be, set forth below. 
 
 11. Effective Date and Termination.  This Agreement shall be effective from the 
Effective Date specified below and shall continue for three (3) years following the return or 
destruction of all Confidential Information in accordance with Paragraph 6 above when 
accompanied by a written notice of termination. 
 
 12. Assignment and Binding Effect.  Neither party may assign this Agreement 
without the other party’s prior written consent, and any assignment in violation of this 
Agreement shall be void. This Agreement shall benefit and be binding upon the parties to this 
Agreement and their respective successors and permitted assigns. 
 
 13. ITAR Compliance.  Each party acknowledges that the Confidential 
Information disclosed hereunder may be subject to export control, and that compliance with all 
appropriate government regulations such as the International Traffic in Arms Regulations 
(ITAR), the Export Administration Regulations (EAR), etc., may be necessary to obtain 
required approvals before disclosing Confidential Information to foreign nationals, businesses 
or governments. The receiving party shall obtain the prior written consent of the disclosing 
party prior to submitting any request for authority to export any such Confidential Information. 
The receiving party shall indemnify and hold harmless the disclosing party from all claims, 
demands, damages, costs, fines, penalties, attorneys’ fees, and all other expenses arising from 
failure of the receiving party to comply with this Paragraph 13, ITAR or EAR. 
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14. Jurisdiction and Venue.  The Connecticut state courts of Fairfield County (or, 
if there is exclusive federal jurisdiction, the United States District Court for the District of 
Connecticut) shall have exclusive jurisdiction and venue over any dispute arising out of or 
relating to this Agreement, and the parties hereby consent to the jurisdiction and venue of such 
courts. 
 
 15.   Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of Connecticut exclusive of its choice of law principles. 
 
 16. Delay.  It is understood and agreed that no failure or delay by a party in 
exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall 
any single or partial exercise thereof preclude any other or further exercise thereof or the 
exercise of any other right, power or privilege hereunder. 
 
 17.   Miscellaneous.  This Agreement embodies the entire understanding between 
the parties and supersedes any and all prior negotiations, correspondence, understandings and 
agreements between the parties respecting the use and disclosure of Confidential Information.  
This Agreement shall not be modified except by a writing duly executed on behalf of the party 
against whom such modification is sought to be enforced.  The failure of any party to require 
performance by another party of any provision of this Agreement shall in no way affect the full 
right to require such performance at any time thereafter.  Should any provisions of this 
Agreement be found unenforceable, the remainder shall still be in effect.  This Agreement has 
been negotiated by the parties and/or their respective attorneys, and the language of this 
Agreement shall not be construed for or against either party.  The headings are not part of this 
Agreement.  Either the original or copies, including facsimile transmissions and PDF copies of 
this Agreement, may be executed in counterparts, each of which shall be an original as against 
any party whose signature appears on such counterpart and all of which together shall 
constitute one and the same instrument. 
 

The parties have caused their respective duly authorized representatives to execute and 
deliver this Agreement as of the date first above written. 
 
 
COMPANY  HORBERG INDUSTRIES, INC. 

 
 
By: __________________________________  By: _________________________________ 
 
Name: ________________________________ Name: _______________________________
  
Title: _________________________________ Title: ________________________________ 

 
Address: ______________________________ Address: 19 Staples Street 
   
               ______________________________                 Bridgeport, CT 06604 

    
Email: ________________________________  Email: _______________________________ 
 
 
 


