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This Agreement (“Agreement”) is between RRAVEN, LLC, an Indiana LLC having a primary business address at 9220 Leeward Court, Indianapolis IN 46256, United States (hereinafter "DISCLOSER") and [BUSINESS NAME], having a primary business address at [BUSINESS ADDRESS] (hereinafter "RECIPIENT").
A. DISCLOSER possesses certain trade secret, confidential, and proprietary information ("CONFIDENTIAL INFORMATION") related to engineering prototypes (“INVENTION”) and wishes to protect the CONFIDENTIAL INFORMATION and rights to the INVENTION;
B. RECIPIENT is receiving the CONFIDENTIAL INFORMATION for the purpose of [RECIPIENT SERVICES OR PURPOSE FOR RECIPIENT TO RECEIVE CONFIDENTIAL INFORMATION] (“PURPOSE”);
C. DISCLOSER is willing to disclose, and RECIPIENT is willing to receive, the CONFIDENTIAL INFORMATION for the PURPOSE described above; and
WHEREFORE, in consideration of possible future advantageous business relations and other good and valuable consideration the receipt and sufficiency of which is hereby acknowledged, DISCLOSER and RECIPIENT agree, as follows:
1. CONFIDENTIAL INFORMATION includes any and all oral and written disclosures including, but not limited to, any patent applications, technical specifications, prototypes, samples, written notes, photographs, videos, sketches, technical drawings, memoranda, and test data; provided, however, that any of the foregoing shall not be considered CONFIDENTIAL INFORMATION if the RECIPIENT demonstrates that it:
a) Was in the public domain at the time of the disclosure, or later becomes, publicly known through no wrongful act of RECIPIENT; or
b) Was in RECIPIENT’S possession at the time of receipt from DISCLOSER and was not acquired, directly or indirectly from DISCLOSER, in which case RECIPIENT will, within 5 days of receipt of the received information, notify DISCLOSER in writing and will return any and all of the received information sent to RECIPIENT by DISCLOSER.
2. RECIPIENT agrees to hold in confidence all such CONFIDENTIAL INFORMATION disclosed to RECIPIENT by DISCLOSER and shall not use any such CONFIDENTIAL INFORMATION, other than for the purpose stated above, or disclose to others any such CONFIDENTIAL INFORMATION, except in accordance with paragraphs 4 and 5 below.
3. RECIPIENT shall use at least the same degree of care to maintain the CONFIDENTIAL INFORMATION as the RECIPIENT uses in maintaining as secret its own secret information, but always at least a reasonable degree of care.
4. RECIPIENT shall restrict disclosure of the CONFIDENTIAL INFORMATION solely to those employees of RECIPIENT having a need to know such CONFIDENTIAL INFORMATION in order to accomplish the purpose stated above.  Before any such employee receives access to the CONFIDENTIAL INFORMATION, RECIPIENT shall advise each such employee of the obligations under this Agreement and require each such employee to maintain those obligations.
5. RECIPIENT shall restrict disclosure of the CONFIDENTIAL INFORMATION only to necessary third parties having a need to know such CONFIDENTIAL INFORMATION in order to accomplish the purpose stated above.  Before any such third party receives access to the CONFIDENTIAL INFORMATION, RECIPIENT shall advise each such third party of the obligations under this Agreement and require each such third party to maintain those obligations.
6. Any and all written disclosure materials, prototypes, samples, or other tangible embodiments of the CONFIDENTIAL INFORMATION, in whatever form or medium, shall remain the property of DISCLOSER and shall be returned and/or destroyed, at DISCLOSER’s option, within 10 days by RECIPIENT upon termination of discussions with DISCLOSER or upon written request by DISCLOSER.  No copies shall be made or retained of any CONFIDENTIAL INFORMATION supplied, without the permission of DISCLOSER.
7. RECIPIENT agrees that any and all present and future rights and remedies under patent, trademark, copyright, or trade secret laws shall remain in and with DISCLOSER. All designs, improvements, modifications, enhancements, works, or ideas related to the INVENTION (“DEVELOPMENTS”), whether or not protectable as intellectual property, made or conceived as a result of receiving the CONFIDENTIAL INFORMATION, are and/or shall be the sole and exclusive property of DISCLOSER. RECIPIENT hereby assigns any such rights to DEVELOPMENTS and agrees to execute and deliver any applications, assignments, and other appropriate documents as may be reasonably requested by DISCLOSER in order to obtain and maintain copyrights, trademarks, trade secrets, patents, or other proprietary rights in the United States and in all foreign countries on any DEVELOPMENTS. RECIPIENT further agrees that any use or exploitation of such DEVELOPMENTS outside the scope of the PURPOSE shall require DISCLOSER’s express written consent.
8. Nothing contained herein shall be construed as granting or implying any transfer of rights to RECIPIENT in the CONFIDENTIAL INFORMATION or in the INVENTION, or any patents, trademarks, copyrights, trade secrets, or other proprietary rights of DISCLOSER.
9. In the event of a breach or threatened breach or intended breach of this Agreement by RECIPIENT, DISCLOSER, in addition to any other rights and remedies available to it at law or in equity, shall be entitled to preliminary and final injunctions, enjoining and restraining such breach or threatened breach or intended breach.
10. RECIPIENT agrees to inform DISCLOSER in writing of any breaches of this Agreement by any third party to which the RECIPIENT has shared CONFIDENTIAL INFORMATION.
11. RECIPIENT agrees that any breach of this Agreement by any third party to which the RECIPIENT has shared CONFIDENTIAL INFORMATION, is considered a breach of this Agreement by RECIPIENT.
12. The validity, construction, and performance of this Agreement are governed by the laws of the state of Indiana, United States of America.
13. If any provision of this Agreement is held by a court of competent jurisdiction to be contrary to law, the remaining provisions of this Agreement will remain in full force and effect.
14. The rights and obligations of the parties under this Agreement may not be sold, assigned or otherwise transferred.
15. This Agreement is binding upon DISCLOSER and RECIPIENT, their respective successors and assigns, and upon the directors, officers, employees and agents of each.  
16. RECIPIENT’S obligations under paragraphs 2, 3, and 6 of this Agreement shall continue for a period of five (5) years from the date of disclosure of the CONFIDENTIAL INFORMATION or until such information becomes public through no act or omission by RECIPIENT, whichever is earlier.
17. RECIPIENT’S obligations under paragraphs 7, 10, and 11 of this Agreement shall continue for a period not to exceed 5 years from the termination of the relationship between DISCLOSER and RECIPIENT.
18. This Agreement is the entire agreement between the parties with respect to the CONFIDENTIAL INFORMATION and supersedes any previous statements or agreements, whether oral or written.  No amendment or modification of any provision of this Agreement will be effective unless it is in writing and signed by both parties. 
IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the later date set forth below.


DISCLOSER

RRAVEN, LLC

By:  Jeff Jordan, Principal
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RECIPIENT

[BUSINESS NAME]

By: [RECIPIENT NAME, TITLE]
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