LOT Patent Marketplace
MUTUAL NON-DISCLOSURE AGREEMENT

	Effective Date:
	MM/DD/YYYY

	Expiry Date:
	MM/DD/YYYY


This Mutual Non-Disclosure Agreement is made by and between;
(1) SYNDEFENSE CORP, a corporation validly organized and existing under the laws of Japan, with its principal place of business at 4-11-8 Kamakurayama, Kamakura-shi, Kanagawa, 248-0031 Japan (hereinafter “Syndefense”); and

(2) _________________, a corporation validly organised and existing under the laws of _______, with its principal place of business at ______________________(hereinafter “Company”).
(Each of Syndefense and Company are hereinafter referred to individually as “Party” and collectively as “Parties”.)

In order to protect certain confidential information that may be disclosed between the Parties, the Parties agree as follows:
1. Disclosing Party or Parties:  In order to facilitate discussions, meetings and the conduct of patent transaction through LOT Patent Marketplace between the Parties with respect to the Purpose (as hereinafter defined) it may be necessary for each of the Parties to disclose Confidential Information (as hereinafter defined) to the other.  Each Party disclosing Confidential Information hereunder is hereinafter referred to as a “Disclosing Party”.
2. Purpose: A Party receiving Confidential Information under this Agreement (“Recipient”) shall use the Confidential Information only for the purpose of exploring patent transaction through LOT Patent Marketplace (the “Purpose”)
3. Representatives: Lotnetwork and Each Parties’ directors, officers, employees, affiliates, partners, contractors, legal representatives and agents that (A) have a need to know the Confidential Information for the Purpose, (B) have been informed of Recipient’s obligations hereunder, and (C) who are bound to comply with the confidentiality and limited use terms of this Agreement, are hereinafter referred to as “Representatives”. Each Party acknowledges and agrees that it shall be responsible for any breach of the confidentiality, non-disclosure and limited use terms of this Agreement by any of its Representatives. 
4. Contacts: The primary contacts for disclosing or receiving Confidential Information are:
	Syndefense:
	Name: Hisao Yamasaki
Email:  hisao@lotnet.com

	Company:
	Name: __________________
Email: __________________


5. Definition of Confidential Information: “Confidential Information” means any information, whether printed, in machine readable form, shared through an electronic data room or private website (in this case access code provided by Disclosing Party is also a Confidential Information) or otherwise, that is proprietary or confidential to the Disclosing Party and disclosed to the Recipient, including, without limitation, specifications, design plans, drawings, software, hardware, data, research, prototypes, customer information, marketing plans, or other business or technical information, and which is (a) disclosed by the Disclosing Party in writing and is marked as “Confidential” (or like designation) at the time of disclosure, or (b) disclosed by the Disclosing Party in any other manner and is identified as confidential at the time of disclosure.
6. Restrictions: 
(a) Recipient shall: (i) use the Confidential Information only in connection with the Purpose; (ii) hold all Confidential Information in confidence and only provide access to its Representatives, and (iii) not disclose Confidential Information to any other third party without prior written approval of the Disclosing Party.
(b) Neither Party shall record, make notes of, copy or reproduce the Confidential Information of the other by any means, except to the extent required for the Purpose.  All copies, records, notes or reproductions, in whole or in part, shall contain notices identifying them as containing the Confidential Information of the Disclosing Party and shall be protected from unauthorized disclosure and access.  
7. Standard of Care: Recipient shall protect the disclosed Confidential Information by using the same degree of care, but no less than a reasonable degree of care, to prevent the unauthorized use, dissemination or publication of the Confidential Information as the Recipient uses to protect its own confidential information of a like nature. The Parties agree to notify the other immediately upon the discovery of any unauthorized use or disclosure of Confidential Information of the other, and to reasonably cooperate with the Disclosing Party to regain possession of the Confidential Information and prevent its further unauthorized use.
8. Exclusions:  This Agreement imposes no duty of confidence upon a Recipient with respect to Confidential Information which (a) is generally known or in the public domain at the time of disclosure; (b) was in the Recipient’s possession before receipt from the Disclosing Party; (c) though originally Confidential Information, subsequently becomes a matter of public knowledge through no fault of the Recipient, as of the date of its becoming part of the public knowledge; (d) is rightfully received by the Recipient without obligations of confidence from a third party who is free to disclose the information; (e) is disclosed by the Disclosing Party to a third party without a duty of confidentiality on the third party; (f) is independently developed by the Recipient without use of, or reference to, the Confidential Information; or (g) is disclosed by the Recipient with the Disclosing Party’s prior written approval.  In addition, the Recipient may disclose Confidential Information to the extent that the disclosure is required by law or in a judicial or other governmental investigation or proceeding, provided that the Recipient gives the Disclosing Party prompt written notice of the compelled disclosure and cooperates with the Disclosing Party, at the Disclosing Party’s expense, in seeking a protective order or any other remedies available to limit the disclosure of the Confidential Information.
9. Injunctive Relief.  Recipient acknowledges and agrees that its compliance with its obligations under this Agreement is necessary to protect the business, goodwill and proprietary interests of the Disclosing Party, and that the Recipient’s breach of any of these obligations may give rise to irreparable injury to the Disclosing Party that cannot be adequately compensated with monetary damages.  Accordingly, the Recipient agrees that the Disclosing Party will be entitled to seek injunctive relief against the breach, or threatened breach of this Agreement, and specific performance of its obligations hereunder, without being required to post a bond.  The injunctive relief contemplated hereunder is in addition to any other legal or equitable remedies available.
10. Rights in Confidential Information: All right, title and interest in and to the Confidential Information and all media upon which Confidential Information is stored or recorded shall remain the property of the Disclosing Party and the Confidential Information shall be held in trust by the Recipient for the Disclosing Party. No license of any patent right, copyright or other rights in the Confidential Information, other than the licenses necessary to enable the recipient to use the Confidential Information for the Purpose, is granted hereby.
11. Return of Confidential Information:  On receipt of a written demand from the Disclosing Party, , Recipient shall return all Confidential Information within reasonable time, including any copies thereof, and any memoranda, notes or other documents relating to the Confidential information, or at the Disclosing Party’s option, shall certify in writing its destruction and, in the case of Confidential Information stored electronically, its deletion and removal from all computer systems. Notwithstanding the return or destruction of the Disclosing Party’s Confidential Information, the Recipient and the Recipient’s Representatives will continue to be bound by its and their obligations with respect thereto for the time period set forth in Section 13. Notwithstanding the foregoing, the Recipient may retain (i) one copy of the Disclosing Party’s Confidential Information in order to comply with internal document retention policies or existing legal, regulatory or compliance policies, and (ii) copies of the Confidential Information that are automatically stored into back-up storage; provided that all such retained material shall remain subject to the other provisions of this Agreement.
12. Disclosure Period: This Agreement governs Confidential Information disclosed by the Parties between the Effective Date and the Expiry Date. Either Party may terminate this Agreement for any reason by giving thirty (30) days prior written notice to the other Party.
13. Confidentiality Period: The duty of the Recipient and the Recipient’s Representatives to protect Confidential Information disclosed under this Agreement and the restrictions contained in Section 5 and Section 6 hereof shall continue for a period of five (5) years from the date of disclosure or until such Confidential Information is exempted from the provisions of this Agreement pursuant to Section 8 hereof.
14. Warranty: Each Disclosing Party warrants that it has the right to make the disclosures under this Agreement. ANY INFORMATION EXCHANGED UNDER THIS AGREEMENT IS PROVIDED “AS IS” AND NO OTHER REPRESENTATIONS, CONDITIONS OR WARRANTIES, WHETHER EXPRESS OR IMPLIED, ARE MADE BY EITHER PARTY UNDER THIS AGREEMENT WITH RESPECT TO THE CONFIDENTIAL INFORMATION DISCLOSED HEREUNDER.  
15. No Obligation: Neither this Agreement nor the disclosure or receipt of Confidential Information will constitute or imply any promise to or intention to make any purchase of products or services by either Party or any commitment by either Party with respect to the present or future marketing and sale of any product or service. This Agreement will not limit either party’s right to conduct discussions with third parties similar to that undertaken pursuant hereto, provided that such discussions do not violate this Agreement
16. No Agency: The Parties do not intend that any agency or partnership relationship be created between them by this Agreement.
17. Assignment: Neither Party shall assign or transfer any rights or obligations hereunder without the prior written consent of the other, which consent shall not be unreasonably withheld.
18. Amendments: All amendments or modifications to this Agreement must be made in writing and must be signed by both Parties.
19. Survival:  Sections 6, 7, 8, 9, 10, and 13 to 25 shall survive any termination of this Agreement.
20. Notices: Notices hereunder shall be in writing and shall be deemed duly given upon delivery to the Parties to the Email address set forth in Section 4 hereof.
21. Entire Agreement:  This agreement sets forth the entire agreement with respect to the Confidential Information disclosed hereunder and supersedes all prior or contemporaneous agreements relating to such Confidential Information, whether written or oral.
22. Discussions:  Neither Party shall publicize or disclose beyond those persons to whom Confidential Information may be disclosed hereunder the existence and the terms of this Agreement or the discussions that give rise to this Agreement and all such information shall be deemed Confidential Information for all purposes hereof.
23. Costs: Neither party assumes any responsibility to the other for any costs, expenses, risks or liabilities associated with the disclosure and exchange of Confidential Information hereunder.  
Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of California and the federal laws of the United States applicable therein, and each Party consents to the non-exclusive jurisdiction of the courts of California and all courts competent to hear appeals therefrom.
24. Binding Effect: This Agreement shall enure to the benefit of and be binding upon the Parties and their respective successors and permitted assigns.
25. Counterparts: This Agreement may be executed by e-signature platform, or may be executed in counterparts, including counterparts delivered by facsimile or by e-mail in scanned PDF format, each of which shall be deemed an original and which together shall constitute one and the same Agreement.
IN WITNESS WHEREOF, the Parties have executed this agreement as of the Effective Date. 

	Company.


	By:
	

	
	Name: 

	
	Title:

	
	


	Syndefense Corp


	By:
	

	
	Name:
Hisao Yamasaki

	
	Title:
CEO     
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