Confidentiality/Non-Disclosure Agreement

For this Agreement, XYZ COMPANY (“XYZ COMPANY”) with an address of Place Address Here and MAELSTROM (<Insert Prospective IC Name, address, and entity>    (    “MAELSTROM”) 250 N. Sunny Slope Suite 300, Brookfield, WI  53005 (collectively “the parties”) agree as follows:

1.
Purpose of Agreement:  This Agreement is to protect confidential information (“Confidential Information”) of XYZ COMPANY and/or its clients disclosed to MAELSTROM during its affiliation with XYZ COMPANY.  More specifically, client-opportunities provided to MAELSTROM by XYZ COMPANY.<Insert Prospective Project>   For purposes of this Agreement, “Confidential Information” includes the client-opportunities shared with MAELSTROM and any information disclosed to MAELSTROM that is or should be reasonably understood as confidential and/or proprietary to XYZ COMPANY and/or its clients (including but not limited to financial information, technical information, strategic information, services information, and customer and other marketing information 

2.  
Use of Confidential Information:  MAELSTROM may use Confidential Information only in discussions with XYZ COMPANY or the specific clients to whom such Confidential Information relates.  In so doing, MAELSTROM may disclose Confidential Information only to XYZ COMPANY representatives or its clients on a need to know basis only.  

3.
Term of Agreement.  This Agreement shall be effective as of the signature date below and shall apply to any Confidential Information disclosed to MAELSTROM by XYZ COMPANY at any time.  

4.
MAELSTROM’s Obligations:  MAELSTROM shall adhere to all applicable laws, regulations, and rules relating to the use and/or disclosure of technical data and shall not download, transfer, use, or disclose any technical data or products received from XYZ COMPANY, unless properly authorized. 

5.
Ownership and Other Rights:  MAELSTROM acquires no intellectual property rights under this Agreement except the limited rights necessary to carry out the intended use set forth in paragraph 1.


6.
Return of Confidential Information:  As requested by XYZ COMPANY, MAELSTROM will, at XYZ COMPANY’s option, return or destroy (and so certify to XYZ COMPANY) any and all Confidential Information (including but not limited to all summaries, copies, and excerpts of Confidential Information).


7.
Injunctive Relief:  MAELSTROM acknowledges disclosure or use of Confidential Information in violation of this Agreement is likely to cause irreparable harm to XYZ COMPANY for which monetary damages may be difficult to ascertain or an inadequate remedy.  MAELSTROM therefore agrees XYZ COMPANY has the right, in addition to its other rights and remedies, to seek and obtain injunctive relief for any violation of this Agreement.  In the event XYZ COMPANY is the prevailing party in enforcing any rights relating to or arising out of this Agreement, XYZ COMPANY shall recover its costs and attorneys’ fees incurred in enforcing its rights, without limitation.

8.
Non-waiver:  Any failure by XYZ COMPANY to enforce MAELSTROM’s strict compliance of any provision of this Agreement will not constitute a waiver of its right to subsequently enforce such provision.

9.
Non-Compete:  During MAELSTROM’s affiliation with XYZ COMPANY, MAELSTROM will not directly or indirectly work on, provide any services to, or otherwise be involved in any client-opportunity disclosed to MAELSTROM by XYZ COMPANY from the date of disclosure to the date of the last billable hour completed by a MAELSTROM contractor and for a period of one (1) year thereafter.
10.
Non-Assignment:  MAELSTROM may not assign or transfer this Agreement or any rights hereunder to any third party without the prior written consent of the other party.  
11.
Entire Agreement:  This Agreement constitutes the entire agreement between MAELSTROM and XYZ COMPANY regarding the subject matter addressed hereof.  This Agreement may not be altered, amended, or modified except through writing signed by both parties; provided, however, that the parties may via electronic communication evidence the particular client-opportunities provided MAELSTROM by XYZ COMPANY, which communication shall automatically be part of this Agreement to the extent necessary.
12.
Governing Law:  This Agreement shall be construed for all purposes in accordance with the laws of the State of Wisconsin without regard to the conflicts of law provisions thereof.
IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the latest date set forth below:

MAELSTROM Signature _________________________________________________________________ 

MAELSTROM Printed Name/ Date _________________________________________________________
XYZ COMPANY, Inc Representative Signature _______________________________________________          

XYZ COMPANY, Inc. Representative Printed Name/Date _______________________________________
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