GREYSTONES CONSULTING GROUP, LLC
NON-DISCLOSURE AND NON-SOLICITATION AGREEMENT

This Agreement between Greystones Consulting Group, LLC (“GCG”), and ______________________ (the “Parties”) is entered into effective this ________ day of ______________, 2012, in connection the Parties contemplation of entry into a business relationship.  The Parties will be furnishing to each other certain Proprietary Information relating to their businesses and/or products and services, which is non-public, confidential and/or proprietary in nature.  The Parties may each be referred to as either the “disclosing party” or the “receiving party” as the context requires.

In consideration of each of the Parties furnishing Proprietary Information to the other, the Parties agree as follows:


1.
PROPRIETARY INFORMATION.  As used in this Agreement, “Proprietary Information” means:
(a) Marketing and sales plans, product development plans, competitive analyses, benchmark test results, business and financial plans or forecasts, non-public financial information, Agreements, prospect lists, and information regarding potential customers and lists or databases containing such information.

(b) Customer information, including names of customers, names and identifying information for customer contact persons, customer organizational charts and information regarding hierarchies, duties, and the like, customer preferences, and lists or databases containing such information.

(c) Employee information, including names and addresses and other contact information for employees, and lists or databases containing such information.

(d) Any information or material not described above which relates to GCG’s inventions, technological developments, "know how," purchasing, accounting, merchandising, or licensing.

(e) Any information of the type described above which either party has a legal obligation to treat as confidential, or which the party treats as proprietary or designates as confidential, whether or not owned or developed by that party.

2.
OBLIGATION OF CONFIDENTIALITY.  (a) The receiving party and its representatives will keep the Proprietary Information provided by the disclosing party strictly confidential and will not, without the prior written consent of the disclosing party: (1) Disclose the Proprietary Information in any manner whatsoever, in whole or in part; (2) Use any of the Proprietary Information, and particularly the Proprietary information relating to customers, in any manner that might compete with, interfere with, or harm the other party’s business; (3) Reverse engineer, decompile, decipher, disassemble, or decode the any Proprietary Information;  (4) Attempt to bypass or defeat protections used to prevent unauthorized use of the Proprietary Information; (5) Derive any source code or algorithms of the Proprietary Information by any method whatsoever; or (6) Except as authorized herein make or use, nor allow others to make or use any copies of the Proprietary Information without the disclosing party’s prior written consent as to each such copy or use.  If such consent is given, all such copies shall be returned to disclosing party when the other party has completed the task for which such copy or use was required.


(b) Each party agrees to use reasonable efforts (meaning efforts not less than those the receiving party employs to protect its own most confidential and proprietary information) to safeguard the Proprietary Information of the other and to prevent its unauthorized, negligent or inadvertent disclosure.  None of the Proprietary Information will be used by the receiving party or its representatives other than in connection with the Parties’ contemplated business opportunity.  The receiving party will be responsible for any breach of this Agreement by its representatives, whether they are employees or otherwise. 

3.
PROJECT NOT TO BE DISCLOSED.  Without the prior written consent of the disclosing party, except and only to the extent required by law, neither the receiving party nor its Representatives will disclose to any person or entity the fact that the Proprietary Information has been made available to it by the disclosing party or any facts regarding the Parties’ contemplated business opportunity, including its status.

4.
INFORMATION TO BE RETURNED OR DESTROYED.  Except as provided below, all copies of the Proprietary Information, including any portion of the Proprietary Information that consists of analyses, compilations, forecasts, studies or other documents prepared by the receiving party or its Representatives, will be returned to the disclosing party immediately upon the its request at any time, or immediately after any decision by either party not to proceed with the contemplated business opportunity.  

5.
NON-CONFIDENTIAL INFORMATION.  The term Proprietary Information shall not include such information which: (i) is or becomes generally available to the public other than as a result of a disclosure by the receiving party or its Representatives, (ii) becomes available to the receiving party on a non-confidential basis from a source other than the disclosing party which is not prohibited from disclosing such information to the receiving party by a legal, contractual or fiduciary obligation to us or any other person, or (iii) information which is independently developed by the receiving party, as evidenced by written and dated records kept by the receiving party in the ordinary course of business.

6.
LEGALLY COMPELLED DISCLOSURE.  In the event that the receiving party becomes legally compelled to disclose any of the Proprietary Information, the receiving party will provide the disclosing party with prompt notice so that the disclosing party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Agreement.  

7.
DEFINITIVE AGREEMENT.  NEITHER PARTY MAKES ANY WARRANTIES REGARDING THE ACCURACY OF THE PROPRIETARY INFORMATION nor accepts any responsibility for any expenses, losses or action incurred or undertaking by the receiving party as a result of its receiving the Proprietary Information.  Unless and until a definitive agreement has been executed and delivered by the parties, neither party shall be under any legal obligation to undertake any project or any other business relationship.

8.
WAIVER.  It is understood and agreed that no failure or delay in exercising any right, power or privilege hereunder, shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.

9.
INJUNCTIVE RELIEF, DAMAGES & ATTORNEYS’ FEES.  Each party understands that the continued confidentiality of the Proprietary Information is critical to the disclosing party and essential to the continued goodwill and ultimate success and profitability of the disclosing party and that such confidentiality goes to the essence of this Agreement.  Accordingly, each party agrees that use or disclosure of the Proprietary Information in a manner inconsistent with this Agreement will cause the disclosing party irreparable damage, that the disclosing party’s remedy at law for any actual or threatened breach of this Agreement by the receiving party or its Representatives will be inadequate and that the disclosing party shall be entitled, as a matter of right, to specific performance hereof or injunctive relief, by temporary injunction or other appropriate judicial remedy, writ or order, in addition to any damages that we may be legally entitled to recover, together with expenses of litigation, including reasonable attorneys’ fees incurred in connection therewith.

10.
NON-COMPETE & NON-SOLICITATION.  Each party agrees that during the term of this Agreement and for five (5) years after its termination, for whatever reason: (1) neither will use any of the Proprietary Information in any effort to compete with the other, including, but not limited to soliciting any of the other party’s customers disclosed during the term of this Agreement; and (2) neither party will solicit for employment or hire, or assist in the solicitation or hiring, any employee who works for or is affiliated with the other party. 
11.
TERM & TERMINATION.  This Agreement shall commence and be effective as of the date set forth above, and shall terminate on ten (10) days written notice by either party.

12.
SURVIVAL OF AGREEMENT.  The obligations and restrictions set forth in this Agreement regarding the use of the Proprietary Information shall survive termination of this Agreement for a period of five (5) years with respect to all Proprietary Information, and indefinitely with respect to all technical information, which includes, without limitation, all software, programming code, designs and drawings, formulas and the like and any related documentation.

13.
GOVERNING LAW & JURISDICTION.  This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia, without giving effect to its conflict of laws principles or rules.  The parties agree to submit to the jurisdiction of the state and federal courts located in the Commonwealth of Virginia with respect to any dispute arising from this Agreement.

Greystones Consulting Group, LLC
By:
__________________________


Aimee Maggio, Office Manager
Date:
__________________________


___________________________
By:
___________________________

Name:
___________________________

Title:
___________________________

Date:
___________________________
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