NON-DISCLOSURE AGREEMENT

This Non- Disclosure Agreement (“Agreement”) is made between ___________________________________ with principal offices at ___________________________________________________________________________________________________________ and Touchstone Business Advisors (“Touchstone”) having a principal office of business at 1600 Jackson Street, Suite 160  Golden, CO 80401.

Both parties to this agreement own proprietary and confidential information relating to, without limitation, intellectual property and technology, marketing plans, product plans, and customers.

Either party may disclose to the other party confidential information to enable the parties to discuss a potential business relationship. Each party desires to protect such information from unauthorized disclosure and use under the terms and conditions stated herein:

Terms and Conditions:

1. Confidential Information

“Confidential Information” shall mean all information, materials, trade secrets, curriculum, expertise, knowledge, data, know-how, concepts, techniques, procedures, methodology, intellectual property, financial information, personnel, marketing, software, programs, research and development activities, and any other data, documents, or information that is labeled proprietary or confidential or the like. Confidential information shall not include information or materials which:

a) Were on the effective date of this Agreement generally known to the public; or

b) Became generally know to the public or industry after the effective date of this Agreement other than as a result of the act or omission of the receiving party; or

c) Were rightfully known to the receiving party prior to that party receiving same from the disclosing party; or

d) Are or were disclosed by the disclosing party to a third party generally without restriction on disclosure; or

e) The receiving party lawfully received from a third party without that third party’s breach of agreement or obligation of trust; or

f) Are independently developed by the receiving party.

2. Restrictions on Disclosure or Use

The receiving party shall not:

a) Make confidential information available to any of its employees or consultants who do no have a need-to-know or carry out the purposes of this Agreement.

b) Disclose any confidential information to any third party; or

c) Use the confidential information for any purpose other than for the purpose of this discussion between the parties.

d) Make photocopies or use other means of reproduction to make copies of materials containing confidential information except to the extent authorized by an authorized signatory to this Agreement or designee of that signatory.

3. Ownership and Relationship

All Confidential Information disclosed under this Agreement shall remain the property of the disclosing party. This Agreement does not create an agency, partnership, or business relationship between the parties. Further, no license under any patent or other intellectual property right is granted or conveyed by the Agreement or by one party disclosing Confidential Information to the other.

4. Term and Termination

The effective date of this Agreement shall be the date of the latter signature below. The term of this Agreement shall be for one year from the effective date unless terminated earlier by written notice of either party. However termination of this Agreement shall not relieve a party of its obligations under Paragraph 2 above which shall continue for a period of three years from the date of the disclosure under this Agreement. Upon termination, all Confidential Information disclosed under the Agreement shall be returned to the disclosing party or, at the disclosing party’s option, may be destroyed.

5. Limitation of Liability
In no event shall either party be liable for consequential, incidental, or special damages arising out of this Agreement.

6. Assignment

Neither party shall assign any of its rights or obligations under this Agreement without the prior written consent of the other.

7. Entire Agreement

This Agreement constitutes the entire Agreement between the parties with respect to the subject matter hereof and it supercedes any prior or contemporaneous written or oral agreements.  This Agreement shall not be modified except by written agreement accepted by both parties.

    8.
Governing Laws
This Agreement shall be governed by the laws of the State of Colorado.

_____________________________________
Touchstone Business Advisors

_____________________________________
1600 Jackson Street, Suite 160

_____________________________________
Golden, CO  80401

_____________________________________
(303) 278-7501

Name

__________________________      
Name

Charles P. Spickert____________

Signature
__________________________
Signature
___________________________
Title 

__________________________       Title

President____________________

Date

__________________________
Date

___________________________
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