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 NONDISCLOSURE AGREEMENT 

Nondisclosure Agreement



AGREEMENT made as of _________________, _____, between ARRIS Group, Inc. (“ARRIS” or “Party”), a Delaware corporation having its principal place of business at 3871 Lakefield Drive, Suwanee, GA  30024-1242 and .     

 FORMTEXT 
      (“Company” or “Party”), a      

 FORMTEXT 
      corporation with offices at      

 FORMTEXT 
     

 FORMTEXT 
     

 FORMTEXT 
     

 FORMTEXT 
     

 FORMTEXT 
     

 FORMTEXT 
     

 FORMTEXT 
     

 FORMTEXT 
     

 FORMTEXT 
     .


ARRIS and Company each has developed or acquired confidential information relating to its respective business operations and technical matters related to the same. To facilitate possible future business arrangements and to explore joint opportunities relating to such subject matter, the Parties intend to exchange certain confidential information on a confidential basis (the “Discussions”). 


THEREFORE, in consideration of the foregoing premises and the mutual promises contained herein, and for other good and valuable consideration, receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree as follows:

1.
Either Party, from time to time, may disclose to the other feature and technical specifications, drawings, data, designs, computer programs, documentation, marketing forecasts, or other technical or business information (“Information”), which it considers proprietary for use by the recipient of the Information for the purpose of performing the Discussions.

2.
To be protected as Information pursuant to this Agreement, the disclosing Party shall clearly mark as proprietary all disclosed written Information. Disclosures made orally shall be identified by the disclosing Party as proprietary at the time of disclosure and a written summary of the Information so disclosed, shall be provided by the disclosing Party to the receiving Party within thirty (30) calendar days of such oral disclosure.

3.
With respect to Information provided under this Agreement, the recipient of the Information shall:

a.    Hold the Information in confidence using procedures no less stringent than those used with respect to its own confidential information of a similar nature, but no less than reasonable procedures.

b. Disclose the Information only to those employees, consultants, parent, subsidiary or affiliate of recipient (“Representatives”) having a need to know in order to perform the Discussions. The Parties shall maintain between themselves and their Representatives an agreement by such persons as may be necessary that they will fulfill their obligations under this Agreement.

c.     Advise the individual recipients permitted by this Agreement of the Information of the limitations on the use and disclosure and prohibition on making copies of the Information. 

d. Use the Information solely for the purposes of the Discussions stated above and not decompile or reverse engineer the Information, except as may otherwise be mutually agreed upon in writing;

e.     Only copy or reproduce the Information to the extent reasonably necessary for its use of such Information in accordance with this Agreement.

4.
The recipient of the Information shall have no obligation to preserve the proprietary nature of any Information that:

a.     Was previously known to the recipient free of any obligation to keep such Information confidential; or

b. Is received from a third party without similar restriction and without breach of this Agreement; or 

c.     Is disclosed to third parties by the disclosing Party without restriction; or

d. Is or becomes publicly available by actions not in violation of this Agreement; or

e.     Is independently developed by the recipient of the Information; or

f.  
Is approved for release by written authorization of the disclosing Party; or

g. Is required to be disclosed pursuant to any applicable statute, law, rule or regulation of any governmental authority or pursuant to any order of any court of competent jurisdiction, provided prompt written notice of any such request is provided to the disclosing Party.

5. 
This Agreement shall become effective as of the date first set forth above and shall continue until the sooner of three (3) years thereafter or until terminated in writing by both Parties. The obligation to protect the confidentiality of Information received prior to such termination shall survive the termination of the Agreement for a period of thirty-six (36) months.

6.
Nothing contained in this Agreement or in any discussions undertaken or made pursuant hereto shall:

a.     Be interpreted or relied upon by either Party as a commitment or intent to purchase or sell any products or services or to engage in any business relationship, contract or future dealing with the other Party;

b. Limit any Party's right to provide or offer to provide products or services similar to those which the other Party may offer, so long as said Party does not violate the obligations imposed by this Agreement;  

c.     Be construed as granting or conferring any rights by license or otherwise in any Information provided by the disclosing Party to the recipient of the Information; or

d. Prevent either Party from entering into similar discussions with unrelated third parties so long as such discussions do not violate the obligations imposed by this Agreement.

7. 
The Information shall be deemed the property of the disclosing Party. Upon request by the disclosing Party, the recipient of the Information shall promptly, and in any event not later than fourteen (14) days after such request, return all Information in tangible form to the disclosing Party or destroy such Information and provide written confirmation that all such actions have been taken to return or destroy all such Information.

8.
This Agreement shall benefit and be binding upon the Parties hereto and shall not be sold, assigned, or otherwise transferred.

9.
EACH DISCLOSING PARTY MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY NATURE WHATSOEVER WITH RESPECT TO ANY INFORMATION FURNISHED BY THAT DISCLOSING PARTY TO THE OTHER PARTY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR AGAINST INFRINGEMENT. 

10.
This Agreement constitutes the entire agreement of the Parties with respect to its subject matter, and shall benefit and be binding upon the Parties hereto. 

11.
Nothing herein shall obligate or otherwise commit the Parties in any way, directly or indirectly, to initiate, produce, or complete the Discussions or any other observation, study, analysis or report of any product or service, or any aspect thereof, or to take any other action with respect to such product or service; and nothing herein shall obligate or otherwise commit the recipient of the Information or any other company to purchase any product or service.

12.
This Agreement and the Parties' rights and obligations hereunder shall be governed by the laws of the State of Georgia, except for its rules with respect to the conflict of laws. The Parties agree that, in the event of a breach or threatened breach of the terms of this Agreement, the non-breaching Party shall be entitled to seek specific performance and/or injunctive relief in addition to, and not in lieu of, any other legal or equitable relief including without limitation monetary damages. Each Party acknowledges that the Information of the other is valuable and unique and that disclosure may result in irreparable injury to the disclosing Party.

13.
Each Party warrants that it does not intend to, and will not knowingly, ship or transmit any Information or the direct product thereof, directly or indirectly to any country, except to the extent permitted by U.S. Law. The parties shall adhere to any applicable U.S. and foreign export control laws and regulations, including but not limited to the International Traffic in Arms Regulation (ITAR) or the Export Administration Regulation (EAR), and shall not export or re-export any technical data, products received, or the direct product of such technical data, except in compliance with this Agreement and the applicable export control laws and regulations of the U.S. and any applicable foreign country.

14.
Each Party warrants that it owns and has the unrestricted right to transmit the Information to the other Party and that no third party confidential information is included in the Information transmitted hereunder.

	IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the date first set forth above.

	FOR Company:
	
	FOR: ARRIS Group, Inc.

	By:
	
	
	By:
	

	Name:
	
	
	Name:
	

	Title:
	
	
	Title:
	

	Date:
	
	
	Date:
	


INSTRUCTIONS FOR USE OF THE NDA FORM

Please print two copies of this agreement. Any revision requirements must route through ARRIS legal,  prior to providing document to other party.

1. Fill in the date, company name and address information on the first and last page for both copies of the agreement. 

2. All counter revisions by the other party will need to be reviewed by ARRIS legal for approval.

3. Obtain signatures (preferably in blue ink) on the two originals; the ARRIS signature must be from a authorized signatory Vice-President, Officer or above.  Distribute copies of this agreement as follows:  


Original #1 


For Asia Pacific:

Fred Choy

ARRIS Group, Inc. 

1014, 10/F, Leader Industrial Bldg,

55-57 Au Pui Wan Street, Fotan 

Hong Kong 

P: +852-2545-3211 

F: +852-2545-3899

Email: sales.asiapacific@arrisi.com  

For Canada:

Mark Adams

3871 Lakefield Drive

Suwanee, GA 30024

P: 800-469-6569 (in US)

P: 678-473-8400

F: 678-473-8770

Email: sales.canada@arrisi.com 

For Central America, Caribbean and Mexico:

Kevin Russo

ARRIS

6150 SW 81 Street

Miami, FL  33143

P: 305-206-4771

F: 928-563-2269

Email: sales.latinamerica@arrisi.com 


For Europe, Middle East and Africa:

John Ruwe

ARRIS International Iberia

Garrotxa 10 - 12, Planta 1
Modulo 4B, Oceano 1
El Prat De Llobregat 08820 

Barcelona, Spain

Ph: + 34 93 378 9140. 

Fax: +34 F: +34 93 378 9147. 

Email: sales.europe@arrisi.com
For Japan:

Satoshi  Matsui

ARRIS International Japan K.K.

IOI Sonpo Building 13F

3-25-3, Yoyogi, Shibuya-ku

Tokyo, 151-0053

Japan 

P: 81-(0)3-5371-4130

F: 81-(0)3-5371-6118

Email: sales.japan@arrisi.com 

For South America:

Antonio Suarez

ARRIS Internacional Telecomunicaciones LTD.

Avda. los Leones 325, 6º Piso

Edificio Unisys

Santiago, Chile

P :+56-2-3695625

F: :+56-2-3695657

Email: sales.latinamerica@arrisi.com 


Original #2
The other party to the agreement should also receive an original (their address information should be indicated on the last page of this agreement) 


4) 
Stamp any ARRIS documents that are disclosed to the other party as “Confidential”.   At the time any verbal “Confidential Information” is exchanged, please indicate to the receiving party that such information is “Confidential.”  Send a written memo (or email) to the receiving company describing the orally disclosed confidential information and copy the Legal Department.

5)
Once executed, the ARRIS original document should be forwarded to the legal department.
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