NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (“Agreement”) is between MuniServices, LLC, a Delaware limited liability company (“MuniServices”) and ___________________, (“Receiving Party”) and is dated February 22, 2008.
· MuniServices has contracted with the Sid Craig School of Business, California State University, Fresno (the “Company”) to develop Key Performance Indicators (KPI) based on a detailed review of MuniServices’ current operations (the “Project”).

· During its performance of the Project, the Company may have access to information of a proprietary nature .
Therefore, the parties agree as follows:

1. “Confidential Information” means: all information disclosed by one party (the “Disclosing Party”) to the other party (the “Receiving Party”) that is identified as confidential or proprietary.  
1.1. For oral disclosures, the Disclosing Party shall identify such disclosures as confidential and shall summarize such disclosure in writing within thirty (30) days of disclosure to the Receiving Party.  
1.2. Written disclosures in paper, electronic, or other media, the Disclosing Party shall mark the disclosure “Confidential” or “Proprietary”.  
1.3. In all cases, Confidential Information includes all patents, copyrights, trademarks, trade secrets, software, models, inventions, know-how, processes, business models, client lists, financial information, employee lists, or prospective business models of the Disclosing Party.
1.4. Any information related to taxpayers is Confidential Information regardless of whether it is identified as Confidential or Proprietary.  
2. The Receiving Party shall not use, disseminate, or otherwise disclose the Confidential Information of the Disclosing Party to any person, firm, business, or entity, except to the extent necessary for internal evaluations for the Project.  
3. In all cases, the Receiving Party shall treat Confidential Information with at least the same degree of care as the Receiving Party treats its own Confidential Information, but in no case with less than a reasonable degree of care, and shall disclose Confidential Information only to persons with a need to know.  If required by Disclosing Party, Receiving Party shall sign additional confidentiality agreements or other documents reasonably necessary to allow Receiving Party access to Confidential Information
4. The Receiving Party shall give notice to the Disclosing Party immediately upon discovering an actual or suspected unauthorized disclosure of Confidential Information.

5. The responsibility of confidentiality shall not apply to Confidential Information which:
5.1. is in the public domain through no violation of a duty of confidentiality;  
5.2. was rightfully in the Receiving Party’s possession free and clear of any obligation of confidentiality;  
5.3. was developed by the Receiving Party independent of and without reference to the Confidential Information of the Disclosing Party;  
5.4. was received by the Receiving Party from a third party who was under no obligation of confidentiality;  
5.5. is required to be disclosed pursuant to the order of a court or other governmental body, but only if the Receiving Party promptly informs the Disclosing Party of the required disclosure to afford the Disclosing Party the opportunity to prevent or restrict such disclosure.

6. Nothing in this Agreement is to be construed as a grant from the Disclosing Party to the Receiving Party of any right, title, license, or other interest in the Confidential Information other than the rights specifically provided for herein.  No rights or licenses shall be implied by estoppel or otherwise.

7. Within five (5) business days of the request of the Disclosing Party, the Receiving Party shall return and/or destroy any and all copies of the Confidential Information then in the Receiving Party’s possession.  Upon request, the Receiving Party shall certify to the Disclosing Party compliance with this Section 7.

8. The parties acknowledge that if the Receiving Party violates this Agreement, the Disclosing Party would not have an adequate remedy at law and the parties hereto agree that in the event of an actual or anticipated disclosure of Confidential Information that the Disclosing Party is entitled to seek injunctive relief in addition to any remedies available at law.

9. If any part of this Agreement is held to be invalid or unenforceable, such part shall be deemed stricken from this Agreement and the remainder of this Agreement shall remain in full force and effect.

10. This Agreement remains in force until the later of: three years following the date of execution of this Agreement; or two years after the relationship between the parties ends.

11. This Agreement constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and supersedes all prior agreements or understandings, whether written or oral, with respect hereto.  No modification of this Agreement is effective unless in writing signed by both parties hereto.

12. This Agreement is subject to the laws of the State of California without regard to its conflicts of law principles.  Any dispute regarding the terms of this Agreement will be resolved in accordance with the laws of the State of California.  Any action under this Agreement must be filed in Fresno, California.

For MuniServices:




For Receiving Party:

By: _____________________________________
By (signature):___________________________
Title: ____________________________________
Title: __________________________________
Name: ___________________________________
Name: _________________________________



 __________
__________
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MuniServices          Company

