
MUTUAL NON-DISCLOSURE AGREEMENT


This Mutual Non-Disclosure Agreement (this “Agreement”), made and entered into to be effective as of 






2012 is between The Mackenzie Search Group of Companies, and any of its divisions (MACKENZIE), a Maryland Corporation, located at: 306 Avatar Court, Havre de Grace, MD 21078, and 













         ,   (the "Company/Consultant"), located at: 



















          . *MACKENZIE divisions include but are not limited to: Executive Recruiting, Staffing, Human Resource Solutions, Career Sites.

1.
Background.  MACKENZIE  and 





          , intend to engage in discussions concerning the establishment of a possible business relationship between them.  In the course of such discussions, it is anticipated that either party may disclose or deliver to the other party certain of its trade secrets or confidential or proprietary information.  The parties have entered into this Agreement in order to assure the confidentiality of such trade secrets and confidential or proprietary information in accordance with the terms of this Agreement.  As used in this Agreement, the party disclosing Proprietary Information (as defined below) is referred to as the "Disclosing Party"; the party receiving such Proprietary Information is referred to as the "Recipient".


2.
Proprietary Information.  Proprietary Information means any tangible or intangible proprietary or confidential information or materials or trade secrets belonging to the Disclosing Party or its affiliates (whether disclosed orally, in writing, in electronic format or otherwise), including, but not limited to, computer programs, systems and design concepts; processes, methods and techniques; equipment; data; reports; know-how; existing and proposed contracts with third parties; and business plans, including information concerning the existence and scope of activities of any research, development, marketing or other projects of the Disclosing Party, which are furnished, disclosed, learned or otherwise acquired by the Recipient during or in the course of discussions or otherwise pursuant to this Agreement.  Proprietary Information of a Disclosing Party shall also include information embodying or developed by use or testing of Proprietary Information of the Disclosing Party.


3.
Disclosure/Use of Proprietary Information.  The Recipient shall hold in confidence, and shall not disclose to any person outside its organization, Proprietary Information of the Disclosing Party.  The Recipient shall use such Proprietary Information only for the purpose of evaluating and discussing the contemplated business relationship between the parties and shall not use or exploit such Proprietary Information for its own benefit or the benefit of another without the prior written consent of the Disclosing Party.  The Recipient shall disclose Proprietary Information received by it under this Agreement only to persons within its organization and other representatives who have a need to know such Proprietary Information for the purpose of evaluating the contemplated business relationship between the parties and who are bound by an obligation of confidentiality to the same extent as if they were parties hereto.  


4.
Limitation on Obligations.  The obligations of the Recipient specified in Section 3 above shall not apply to any Proprietary Information to the extent that such Proprietary Information: (a) is known by or in the possession of the Recipient prior to the time of disclosure; (b) is known to the public at the time of disclosure or becomes known through no wrongful act on the part of the Recipient or any of its representatives, including breach of this Agreement; (c) becomes known to the Recipient through disclosure by sources other than the Disclosing Party having the legal right to disclose such Proprietary Information; (d) has been independently developed by the Recipient without reference to or use of the Proprietary Information; or (e) is required to be disclosed by the Recipient to comply with a court order or similar legal process, provided that the Recipient provides prior written notice of such disclosure to the Disclosing Party and takes reasonable and lawful actions to avoid and/or minimize the extent of such disclosure.


5.
Ownership of Proprietary Information.  The Recipient agrees that the Disclosing Party is and shall remain the exclusive owner of Proprietary Information and all patent, copyright, trade secret, trademark and other intellectual property rights therein.  No license or conveyance of any such rights to the Recipient is granted or implied under this Agreement.  The Recipient shall not copy, distribute, decompile, reverse engineer or disassemble any computer programs provided by the Disclosing Party.  The Recipient shall maintain all copyright, confidentiality and other proprietary markings on the Proprietary Information of the Disclosing Party.  

6.
Return of Materials.  The Recipient shall, upon the request of the Disclosing Party, return to the Disclosing Party all media, documents, test results and other manifestations of Proprietary Information received or developed by the Recipient pursuant to this Agreement (and all copies and reproductions thereof, including, without limitation, all back-up copies in electronic formats).


7.
Miscellaneous.

(a)
This Agreement supersedes all prior agreements, written or oral, between the Disclosing Party and the Recipient relating to the subject matter of this Agreement.  This Agreement may not be modified or terminated, in whole or in part, except by an agreement in writing signed by the Disclosing Party and the Recipient.


(b)
This Agreement will be binding upon and inure to the benefit of the parties hereto and their respective heirs, successors and assigns.


(c)
The provisions of this Agreement are necessary for the protection of the business and goodwill of the parties and are considered by the parties to be reasonable for such purpose.  The Recipient agrees that any breach of this Agreement will cause the Disclosing Party substantial and irreparable damages, and, therefore, in the event of any such breach, in addition to other remedies that may be available, the Disclosing Party shall have the right to seek specific performance and other injunctive and equitable relief.


(d)
This Agreement does not obligate the parties to enter into negotiations or any subsequent agreement.  Any subsequent agreement can only be made by a written contract executed on behalf of each party by an authorized officer or representative.


(e)
This Agreement shall be construed and interpreted in accordance with the laws of the State of Maryland without regard to the choice of law principles of that or any other jurisdiction.  Any and all claims arising out of or relating to this Agreement or the transactions contemplated hereby shall be brought in a state or federal court located in the State of Maryland. Each party hereby submits itself to and accepts the jurisdiction of such courts for purposes of all legal proceedings and irrevocably waives any claim that any such proceeding brought in such a court has been brought in an inconvenient forum.

EXECUTED as a sealed instrument to be effective as of the day and year first set forth above.  

The Mackenzie Group of Companies                    Company: ____________________________________

By: Keith R. Barkley
         By (Signature): _______________
_________________
Name: Keith Barkley
         Print Name: ___________________________
_______

Title:   CEO
         Print Title: _____________________________
____



         Address: ____________________________________




   _____________________________________

Email to: 

MackenzieSearchGroup@gmail.com 
        Phone Number:  _______________________________

Or Fax signed agreement to:  410.939.0420         



E-Mail Address:  ___________________________________

Duly Authorized

Duly Authorized
The Mackenzie Group of Companies
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