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Herndon, Virginia 20056

(703) 546-2378

Fax (703) 546-7896

THIS MUTUAL NON-DISCLOSURE AGREEMENT is entered into as of the ___ day of _________________________, 199__, by and between ABC Corporation and the undersigned _________________________________.
Each party hereto (individually a "Party" and together, the "Parties") has requested and/or will learn from the other party hereto, its subsidiaries or affiliates (collectively, the “Disclosing Party”), from or through the Disclosing Party’s employees, officers, directors, independent contractors, agents or representatives, information, both orally and in writing, concerning the intellectual property and/or business of the Disclosing Party and/or current or potential customers of the Disclosing Party, including, without limitation, discoveries, ideas, concepts, know-how, techniques, designs, specifications, drawings, blueprints, tracings, diagrams, models, samples, flow charts, data, computer programs, source code, software, disks, diskettes, tapes, customer lists, customer addresses, products and services provided to specific customers, sales volumes, customer pricing, equipment specifications, locations and use, network configurations, capacities and capabilities, current or prospective relationship with vendors and independent contractors (including, without limitation, information regarding the types of products and services contracted for and the cost of such products and services to the Disclosing Party), implementation of technology, data and programs, finance, sales, marketing, and development of internet, telecommunication and related technology and services.  Such information, in whole or in part, together with analyses, compilations, programs, reports, proposals, studies, or any other documentation, prepared by the Disclosing Party or the other Party (the "Receiving Party"), as the case may be, which contain or otherwise reflect or make reference to such information, whether or not specifically marked as confidential by the Disclosing Party, are hereinafter referred to as "Confidential Information." 

All Confidential Information is deemed proprietary to the Disclosing Party.  Accordingly, as a condition precedent to entering into discussions, and in connection with any business relationship, whether formal or informal, which is or may be established between the Parties, the Receiving Party hereby agrees, as set forth below, to hold Confidential Information of the Disclosing Party, whether furnished before, on or after the date of this agreement, in the strictest confidence and not to disclose such information to anyone except as otherwise provided for in this agreement.

1. Non-exhaustive Definition of Confidential Information; non-marking The Receiving Party hereby agrees that Confidential Information will also include information that is not specifically encompassed in the definition thereof above, but that would reasonably be expected to be considered confidential by the Disclosing Party.  Any issue as to the confidentiality expectations of the Disclosing Party regarding particular information shall be submitted to the Disclosing Party for determination.  In addition, the Parties hereby agree that although Confidential Information is not required to be marked as such under this agreement, some Confidential Information which is delivered to the Receiving Party hereunder may indeed be so marked.

2. Use of Confidential Information  The Receiving Party agrees that the Confidential Information will be used solely for the purpose of evaluating a potential transaction between the Parties and in connection with a business relationship, whether formal or informal, which is or may be established between the Parties, and not for any other purpose, except as otherwise agreed by the Parties in writing.

3. Ownership of Confidential Information  The Receiving Party acknowledges that the Disclosing Party claims the Confidential Information as its sole and exclusive property (or that the Disclosing Party is a valid licensee of such information) and that the Receiving Party shall not have any right, title, or interest in or to such Confidential Information except as expressly provided in this agreement.  
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