Commerce Bridge Company, LLC
                                        NON-DISCLOSURE AGREEMENT
THIS AGREEMENT is made and entered into this _______day of___________, 201_ by 

and among Commerce Bridge Company, LLC with offices at 305 108th Ave NE Suite 101 Bellevue, WA 98004 & _______________________________________

with offices at ___________________________________________________________
(singularly a “Party” and collectively the “Parties,” including employees, agents and independent contractors thereof.)

WHEREAS, the Parties want to discuss matters of mutual interest among them; and

WHEREAS, the Parties want to protect certain information that is disclosed during the course of such discussions and in the performance of any resulting contractual obligations.

WITNESSETH:

In consideration of the mutual covenants and promises set forth herein, the parties agree as follows:

1.
Acknowledgment of CONFIDENTIAL INFORMATION.  CONFIDENTIAL INFORMATION of each Party is proprietary to and a valuable trade secret of such Party and any unauthorized use thereof will cause irreparable harm and loss to such Party.  Except as set forth in the following paragraph, “CONFIDENTIAL INFORMATION” means all information, documentation, terms, conditions, and compensation arrangements disclosed orally or in writing by one Party to the other Parties, or made available by one Party to the other Parties, including, but not limited to, business, present and future plans, present and future products and policies of the disclosing party.

“CONFIDENTIAL INFORMATION” does not include information or documentation which (1) was acquired by a Party before the contemplated discussions and when such Party was under no obligation to keep such information confidential; (2) is or becomes publicly known through no wrongful act of a third party or a Party hereto; (3) is received from a third person or entity who is legally entitled to possession and disclosure of such information; or (4) is not based on CONFIDENTIAL INFORMATION but is developed by a Party independent of  CONFIDENTIAL INFORMATION.

2.
Obligations of Nondisclosure.  The Parties shall keep CONFIDENTIAL INFORMATION in confidence and shall undertake the following additional obligations with respect thereto:
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(a) use of CONFIDENTIAL INFORMATION only for the purposes of contemplated discussions among the Parties and in the performance of any subsequent contractual obligations arising from such discussions;

(b) not to copy, in whole or in part,  CONFIDENTIAL INFORMATION, except as required to review such information for the purposes set forth in item (a) above;

(c) limit dissemination of CONFIDENTIAL INFORMATION to only those of each Party who have a need to participate in the contemplated discussions or to perform any subsequent contractual obligations arising from such discussions; and

(d) to return any written CONFIDENTIAL INFORMATION, including all copies and records thereof, to the disclosing Party upon request.

3.
Survival.  The restriction and obligations of Paragraph 2 of this Agreement shall survive any expiration, termination or cancellation of this agreement or any other agreement among the Parties, and shall continue to bind the Parties, their successors, heirs and assigns for a period of two years from the date hereof.

4.  
Governing Law.  This Agreement shall be construed and enforced in accordance with the laws of the State of Washington.

5.       
Legally Required Disclosure.  If a Party become(s) legally compelled to disclose any CONFIDENTIAL INFORMATION (“Receiving Party”) received from one of the other Parties (“Providing Party”), the Receiving Party agrees to promptly notify the Providing Party of such requirements and to cooperate with the Providing Party in seeking to obtain a protective order or other arrangement pursuant to which the confidentiality of the CONFIDENTIAL INFORMATION  is preserved.  If such an order or arrangement is not obtained, the Receiving Party shall disclose only that portion of the CONFIDENTIAL INFORMATION as is legally required.

6. 
No relationship or Other Obligations.  Neither this Agreement nor the disclosure of receipt of  CONFIDENTIAL INFORMATION shall constitute or imply any promise or intention to enter into a partnership, agency or joint venture among the Parties, to make or purchase any products or services by any of the Parties or to make any commitment by a Party with respect to the other Parties except as set forth in a written agreement executed by the Parties.

7.  
Successor(s) and Assign(s).  This Agreement is binding upon each Party’s successor(s) or assign(s).
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized representatives.

By:_____________________________

By:________________________

Name: John S. Otter




Name:______________________

Commerce Bridge Company, LLC


Company:___________________

Title: Manager





Title:_______________________

