	MUTUAL NONDISCLOSURE AGREEMENT  



The sole purpose of this Mutual Non-Disclosure Agreement is to support the exchange of Confidential Information between the Parties indicated below and their Affiliates. 
1. Definitions. 
"Confidential Information" means the confidential, proprietary, or trade secret information of a Disclosing Party that is clearly marked with the word "Confidential" to indicate its confidential nature and includes information disclosed orally or visually by the Disclosing Party during a discussion of the Confidential Information. If the Disclosing Party discloses Confidential Information orally, it shall identify what is confidential at the time of the disclosure and within two (2) weeks thereafter, it shall provide a summarized and appropriately labeled written disclosure of the Confidential Information. 

"Confidential Information" does not include information that the Recipient can prove: (i) is already lawfully in its possession or known to it without any limitation on use or disclosure prior its receipt from Disclosing Party; (ii) is or becomes publicly known through no violation of this Agreement; (iii) is lawfully received by Recipient from any third party without restriction on disclosure or use; (iv) is independently developed without violating this Agreement by Recipient's employees who have not relied upon any other Confidential Information of Disclosing Party; (v) is required to be disclosed by legal process or governmental order following notice sufficient to allow Disclosing Party to contest such order; or (vi) is expressly approved in writing, by Disclosing Party's authorized representative, for release or other use by Recipient. 

"Disclosing Party" means the Party disclosing Confidential Information pursuant to this Agreement. "Recipient" means the Party receiving Confidential Information pursuant to this Agreement. 

An "Affiliate" is any entity that, directly or indirectly, controls, is controlled by, or is under common control with a Disclosing Party or Recipient, where "control" means the ownership of more than ten percent (10%) of the voting securities or ownership interest or equivalent power over the management of that entity. 
2. Allowed Use, Obligations, Duties of Care. Recipient may use the Confidential Information only to enhance the security of internet and public key infrastructures (including but not limited to certificate issuance and revocation processes, CA operations, relying party applications, Internet protocols, application security, and other related processes), and for no other purpose whatsoever. This confidentiality and use restriction is not intended to preclude publication or presentation of aggregate benchmark data for research and analytical purposes, provided that no identifying information of individual certification authorities or web browser vendors will be associated with the benchmark data. Recipient agrees to use the same degree of care, but no less than a reasonable degree of care, to prevent unauthorized disclosure of Confidential Information as Recipient uses to protect the confidentiality of its own information of a similar nature. Recipient may not disclose or make copies of Confidential Information except to or for those persons having a demonstrable need to know, and who, before receipt, are legally obligated to give effect to and protect Disclosing Party's rights hereunder. Neither party has any obligation to disclose Confidential Information to the other, and all Confidential Information so disclosed and all copies thereof are and shall remain the property of Disclosing Party. Any copies made by Recipient shall maintain the markings used when they were provided by the Disclosing Party (e.g. "Confidential," "Proprietary," etc.). Recipient shall promptly notify Disclosing Party in writing of any misuse or misappropriation of the Confidential Information of which Recipient becomes aware. 

3. Remedies. Either party may seek injunctive or other type of equitable relief to prevent, mitigate, or remedy any breach or potential breach of this Agreement. 

4. Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER OR ANY THIRD PARTY FOR CONSEQUENTIAL, INCIDENTAL, INDIRECT AND/OR SPECIAL DAMAGES FOR ANY CLAIMS ARISING FROM OR IN ANY WAY CONNECTED WITH THIS AGREEMENT, EVEN IF THE POSSIBILITY OF SUCH DAMAGES IS, OR SHOULD HAVE BEEN, KNOWN. 

5. Term, Termination, Survival, and Duty to Return, Destroy, or Continue to Protect. The term of this Agreement is six (6) months, after which the parties contemplate that they will not make further disclosures of Confidential Information under the provisions of this Agreement. Either party may terminate this Agreement upon written notice to the other at any time with or without cause. A party's rights and obligations under this Agreement survive the term and termination of this Agreement with respect to any Confidential Information obtained prior to termination, and the obligation to safeguard Confidential Information survives indefinitely and continues to bind all persons in receipt of or having access to the Confidential Information until it no longer meets the definition of Confidential Information. Upon Disclosing Party's written request, Recipient shall promptly return or destroy Confidential Information and copies thereof. If return or destruction is not feasible, the protections of this Agreement extend indefinitely to the Confidential Information and limit further uses and disclosures to the purposes that make the return or destruction infeasible. 

6. General Provisions. 

(i) This Agreement shall not create a joint venture, partnership, agency or other form of association, or an express or implied license grant by either party to the other under any patent, trademark, copyright, trade secret or other intellectual property right, except to the extent set forth in Section 2 above. 

(ii) CONFIDENTIAL INFORMATION IS EXCHANGED ON AN "AS IS" BASIS WITH NO EXPRESS OR IMPLIED WARRANTIES, and neither party assumes any responsibility whatsoever with respect to the accuracy or sufficiency of such information, except that Disclosing Party warrants that it has the right to disclose such information. 

(iii) Each party warrants that the person signing this Agreement has the authority to do so for the party and for those Affiliates with which it intends to share Confidential Information. 

(iv) This Agreement may not be assigned or transferred, in whole or in part, by either party without the prior written consent of the other party, except for assignment because of a merger, acquisition, or other corporate reorganization when it binds and inures to the benefit of both parties' respective successors or permitted assignees. 

(v) Neither party has any obligation by virtue of this Agreement to proceed with any contemplated disclosure of information between the parties. 

(vi) This Agreement contains the entire agreement of the parties relating to the subject matter hereof and there are no other representations, terms or conditions relating to the subject matter hereof nor has either party entered into this Agreement in reliance of any other representations, terms or conditions. All modifications to this Agreement must be in writing and signed by both parties. 

(vii) The invalidity of any provision hereof shall not affect any remaining provisions. 

(viii) The failure of a party to enforce any right resulting from a breach by the other party of any provision of this Agreement shall not be deemed a waiver of any right relating to a subsequent breach of such provision (or any other provision) or of any other right hereunder. 

(ix) Any court or tribunal with appropriate jurisdiction over the persons or subject matter identified in this Agreement may enforce this Agreement, which shall be governed and interpreted in accordance with the laws of the state of New York, excluding its conflict of laws rules. 
(x) This Agreement is effective on the date it is signed by both parties.  
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