NONDISCLOSURE AGREEMENT

This Nondisclosure Agreement (the “NDA”), dated this __ day of ____________, 20___ is entered into by and between Ilona Andrews, Inc, with offices at OUR ADDRESS and its parent, subsidiary, affiliated and related companies (collectively, “Company”) and YOUR NAME with an address of YOUR ADDRESS. 
Whereas, Company desires to disclose to Reader, from time to time, on a confidential basis, certain information relating to Company’s in-progress manuscript of its latest book, tentatively titled MAGIC BREAKS (“Manuscript”) for the purpose of receiving Reader’s feedback on the Manuscript (the “Relationship”).
Whereas, Reader desires to receive such information on a confidential basis for purposes of the Relationship.

Now, Therefore, in consideration of the representations, warranties and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Company and Reader agree as follows:
1.
Confidential Information.  “Confidential Information” shall include any and all non-public information disclosed by Company to Reader, regardless of the form of disclosure, all other information, including, but not limited to, information learned by Reader from Company’s employees, contractors or agents or through inspection of Company’s property that relates to Company’s trade secrets and businesses, including its marketing, branding, products, designs, business plans, applications, concepts, business opportunities, strategies, finances, research, development, know-how, inventions, personnel, and/or third-party confidential information disclosed to Reader by Company, and the existence of the discussions between Company and Reader regarding the subject(s) of the Relationship.  Without limiting the generality of the foregoing, “Confidential Information” shall expressly include the Manuscript and all related or upcoming creative briefs, photography, character lists, and project synopses, as well as other related information provided by Company, and all materials, designs, plans, and other information related to Company’s marketing activities and existing or contemplated activities in publishing, on television and/or the Internet and/or any other media that are disclosed to Reader from time to time in connection with the Relationship. No formal identification of materials or other information as “Confidential Information” shall be required by Company. 

2.
Non-Disclosure; Non-Use.  Reader agrees, represents and warrants that: (i) Reader shall use Confidential Information solely for purposes of the Relationship and shall not use Confidential Information in any way for its own or any third party’s benefit; (ii) Reader shall not disclose, publish, or disseminate Confidential Information to anyone, including family members, other than those of its employees or agents who have a need to know for purposes of the Relationship and who have been advised of the confidential nature of said information; (iii) Reader shall not copy or reproduce any of the Confidential Information without the express prior written consent of Company; (iv) Reader shall take reasonable precautions (at a minimum, the same precautions and care taken to protect its own Confidential Information) to prevent any disclosure, publication, dissemination or unauthorized use of Confidential Information; and (v) promptly upon the termination of discussions between Reader and Company or upon the request of Company, whichever comes first, Reader shall return to Company all tangible Confidential Information and any and all copies, extracts, or other reproductions in whole or in part of such materials and destroy any and all materials prepared by Reader based on or incorporating such Confidential Information and demonstrate and certify to Company that such destruction has occurred.  Reader shall be responsible for any breach of this NDA by its family members, employees, agents, officers and directors.  This NDA shall be effective immediately and shall continue for a period of twenty (20) years from the date of the applicable disclosure; provided that Reader’s obligations with regard to trade secrets shall remain in effect for as long as such information remains a trade secret under applicable law.  
3.
Limitations.  It is agreed that the following shall not constitute Confidential Information for purposes of restrictions and protections set forth in this NDA:  (i) information that was known by Reader prior to the disclosure thereof by Company;  (ii) information that properly comes into Reader’s possession from a third person who is not under any obligation to maintain the confidentiality of such Confidential Information; (iii) information that has become part of the public domain other than through any fault of Reader; and/or (iv) information Reader can demonstrate was independently developed by it without use of the Confidential Information.  Further, in the event that Reader is legally requested or required to disclose any Confidential Information, Reader shall promptly notify Company of such request or requirement prior to disclosure so that Company may seek an appropriate protective order and/or limit the scope of the disclosure.  If, however, in the opinion of Reader’s counsel, Reader is nonetheless compelled to disclose such Confidential Information or else stand liable for contempt or suffer possible censure or other penalty or liability, then Reader may disclose such Confidential Information only to the extent so compelled without liability to Company hereunder provided that it uses reasonable efforts to limit the disclosure as appropriate.  

4.
Ownership of Confidential Information.  All Confidential Information and other information or materials provided to Reader by Company shall remain the property of Company and no license or other rights to Confidential Information and/or any patents, trade secrets, copyrights, trade names or trademarks is granted or implied hereby.

5.
No Representations or Warranties.  Company makes no representation or warranty to Reader as to the accuracy or completeness of the Confidential Information supplied by it to Reader or the sufficiency of the same for purposes of the Relationship.  Company shall not have any liability to Reader under this NDA for the accuracy or completeness of Confidential Information by reason of this NDA or otherwise, except as may be specifically agreed in a subsequent written agreement.

6.
Pitch Materials.  In the event that Reader pitches or otherwise presents to Company concepts in any form or media, including, without limitation, orally, and/or via writings, illustrations, or audiovisual works (collectively, the “Pitch Materials”), Reader acknowledges that Company may have in the past developed, may be currently developing, or may in the future develop materials and/or ideas internally, alone or in conjunction with one or more third parties, that may be similar or identical to the Pitch Materials. Reader further acknowledges that Company may have in the past received or may in the future receive materials and/or ideas from one or more third parties that may be similar or identical to the Pitch Materials.  Accordingly, Reader acknowledges and agrees that Company has the right to develop (independently or with third parties) and/or accept from third parties materials and/or ideas, for itself or for others, that compete with, or are similar or identical to, the Pitch Materials.  Reader agrees that it shall have no right to proceed against Company or dispute Company’s right to consider, accept, develop, and/or produce such materials and/or ideas.  Reader understands that Company shall give the Pitch Materials such consideration as it merits in Company’s sole judgment and that Company assumes no obligation to evaluate the Pitch Materials.  Moreover, Reader agrees that Company is under no obligation to reveal to Reader Company’s actions in connection with the Pitch Materials or any information regarding Company’s activities in the general or specific field to which the Pitch Materials pertain. Company shall have the right, but not the obligation, to return any non-oral Pitch Materials to Reader and shall not be liable in any way if such Pitch Materials are lost, misplaced, stolen, or destroyed.  
7.
No Further Obligation.  Neither party shall be under any obligation of any kind whatsoever to enter into any further agreement with the other party by reason of this NDA.

8.
Governing Law.  The parties consent and agree that this NDA will be governed by the laws of the State of Texas and that jurisdiction and venue of all matters relating to this NDA shall be vested exclusively in the federal, state and local courts situated in the State of Texas.  The parties further agree that service of process by certified mail shall constitute personal service and shall result in jurisdiction over the parties.  

9.
No Assignment.   Reader may not assign this NDA or any of its rights or obligations hereunder.  

10.
Entire Agreement.  This NDA constitutes the entire agreement and understanding between the parties with respect to the subject matter hereof, and supersedes all prior and contemporaneous negotiations, discussions and understanding of the parties, whether written or oral, between the parties regarding the subject matter thereof.  Should any provision of this NDA be determined to be void, invalid or otherwise unenforceable by any court or tribunal of competent jurisdiction, such determination shall not affect the remaining provisions hereof, which shall remain in full force and effect.  No waiver or modification of any of the provisions of this NDA shall be valid unless in writing and signed by both of the parties.  

11.
Equitable Relief.  Reader hereby acknowledges that unauthorized disclosure or use of the Confidential Information will cause irreparable harm and significant injury to Company that may be difficult to ascertain.  Accordingly, Reader agrees that Company will have the right to seek and obtain immediate injunctive relief to enforce obligations under this NDA in addition to any other rights and remedies it may have.

12.
Amendment.  This NDA may not be modified, supplemented, or amended except by a written instrument executed by both parties.  

13.
No Waiver.  No failure or delay by Company 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 other right, power or privilege hereunder.  


In Witness Whereof, the parties have executed this NDA as of the date first written above.

	Ilona Andrews, Inc.
	YOUR NAME

	
	

	Signed: _______________________________
	Signed: _______________________________

	
	

	Print Name: ___________________________
	Print Name: ____________________________

	
	

	Title: ________________________________
	Title: _________________________________
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