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Bonterms One-Way NDA v. 1.0 
 (Signable Version) 

1. Scope.
1.1. Standard Agreement. This Bonterms One-Way Non-Disclosure Agreement Version 1.0 (Signable Version) (“NDA”) is a set of standard terms that 

allow the disclosing party (“Discloser”) to disclose ConfidenIal InformaIon to the other party (“Recipient”). 
1.2. Entering this NDA. To enter into this NDA, the parIes must: (a) idenIfy the Discloser and Recipient, (b) specify the Key Terms and any 

AddiIonal Terms and (c) sign in the space provided below. “Key Terms” means Purpose, EffecIve Date, Term of NDA, ConfidenIality Period, 
Governing Law and Courts, each as specified below. "Addi9onal Terms" means any addiIons to or modificaIons of this NDA specified below. 
The Key Terms and any AddiIonal Terms will control in the event of any conflict with the terms of this NDA. 

2. Confiden9al Informa9on. “Confiden9al Informa9on” means informaIon (including technical or business informaIon, product designs or 
roadmaps, requirements, pricing, security and compliance documentaIon, technology, invenIons or know-how) disclosed by or on behalf of 
Discloser to Recipient in connecIon with the Purpose, in any form, which (a) Discloser idenIfies to Recipient as “confidenIal” or “proprietary” or 
(b) should be reasonably understood as confidenIal or proprietary due to its nature and the circumstances of its disclosure. ConfidenIal 
InformaIon also includes the existence and status of the parIes’ discussions.
3. Use and Protec9on of Confiden9al Informa9on. Recipient will: (a) use ConfidenIal InformaIon only for the Purpose, (b) not disclose 
ConfidenIal InformaIon to third parIes without Discloser’s prior approval, except pursuant to SecIon 5 (Permi]ed Disclosures), (c) protect 
ConfidenIal InformaIon using at least the same precauIons Recipient uses for its own similar informaIon and no less than a reasonable standard 
of care, (d) not remove proprietary markings from ConfidenIal InformaIon or reverse engineer technology provided as ConfidenIal InformaIon 
and (e) not export ConfidenIal InformaIon or any direct product of ConfidenIal InformaIon in violaIon of export laws. 
4. Excep9ons. Recipient’s obligaIons in this NDA do not apply to informaIon that it can document: (a) is or becomes publicly available through no 
fault of Recipient, (b) it righ^ully knew or possessed prior to receipt from Discloser without confidenIality restricIons, (c) it righ^ully received from 
a third party without confidenIality restricIons or (d) it independently developed without using or referencing ConfidenIal InformaIon. 
5. PermiGed Disclosures.
5.1. RepresentaIves. Recipient may disclose ConfidenIal InformaIon to its employees, agents, advisors, contractors and other representaIves 

having a legiImate need to know for the Purpose, provided these representaIves are bound by confidenIality obligaIons no less protecIve of 
Discloser than this NDA and Recipient remains responsible for their compliance with this NDA. Recipient may also disclose the terms of this 
NDA, in confidence, to its current or prospecIve investors, lenders or acquirers. 

5.2. Required by Law. Recipient may disclose ConfidenIal InformaIon to the extent required by law, subpoena or court order, provided (to the 
extent legally permi]ed) it provides Discloser reasonable advance noIce of the required disclosure and reasonably cooperates, at Discloser’s 
expense, with Discloser’s efforts to obtain confidenIal treatment for the ConfidenIal InformaIon.  

6. Term and Termina9on. This NDA starts on the Effec9ve Date and expires at the end of the Term of NDA. Either party may terminate this NDA for 
any or no reason upon noIce to the other party. Recipient’s obligaIons relaIng to ConfidenIal InformaIon will survive for the Confiden9ality 
Period, despite expiraIon or terminaIon of this NDA.
7. Return or Destruc9on of Confiden9al Informa9on. When this NDA expires or terminates or upon Discloser’s request, Recipient will: (a) cease 
using ConfidenIal InformaIon, (b) promptly a_er Discloser’s request, destroy all ConfidenIal InformaIon in Recipient’s possession or control or 
return it to Discloser and (c) if requested by Discloser, confirm its compliance with these obligaIons in wriIng. As an excepIon to part (b), Recipient 
may retain ConfidenIal InformaIon in accordance with its standard backup or record retenIon policies or as required by law, but this NDA will 
conInue to apply to the retained ConfidenIal InformaIon. 
8. Proprietary Rights. Discloser retains all of its intellectual property and other rights in its ConfidenIal InformaIon and its disclosure to Recipient 
grants no license under such rights. Nothing in this NDA prohibits Recipient from developing products, concepts, systems or techniques that are 
similar to or compete with products, concepts, systems or techniques described in ConfidenIal InformaIon, provided Recipient does not violate any 
of its obligaIons under this NDA in connecIon with such development. 
9. Disclaimer. Confiden'al Informa'on is provided without warran'es, “AS IS” and with all faults.
10. Governing Law and Courts. The Governing Law governs this NDA and any acIon arising out of or relaIng to this NDA, without reference to 
conflict of law rules. The parIes will adjudicate any such acIon in the Courts and each party consents to the exclusive jurisdicIon and venue of the
Courts for these purposes. Nonetheless, Discloser may seek equitable relief or enforcement of a judgment in any court of competent jurisdicIon. 
11. Equitable Relief. A breach of this NDA may cause irreparable harm for which monetary damages are an insufficient remedy. Upon a breach of 
this NDA, Discloser is enItled to seek appropriate equitable relief, including an injuncIon, in addiIon to its other remedies. 
12. General. Discloser has no obligaIon under this NDA to disclose ConfidenIal InformaIon. Neither party has any obligaIon to proceed with any 
proposed transacIon. Recipient may not assign this NDA without the prior approval of Discloser, except that Recipient may assign this NDA upon 
prior noIce to Discloser in connecIon with a merger, reorganizaIon, acquisiIon or other transfer of all or substanIally all of Recipient’s assets or 
voIng securiIes. Any non-permi]ed assignment is void. This NDA will bind and inure to the benefit of each party’s permi]ed successors and 
assigns. Waivers must be signed by the waiving party’s authorized representaIve and cannot be implied from conduct. Any amendments to this 
NDA must be in wriIng and signed by each party’s authorized representaIves. If any provision of this NDA is held unenforceable, it will be limited to 
the minimum extent necessary so the rest of this NDA remains in effect. This NDA (which includes the Key Terms and any AddiIonal Terms) is the 
parIes’ enIre agreement regarding its subject ma]er and supersedes any prior or contemporaneous agreements, statements or representaIons 
regarding its subject ma]er. In this NDA, headings are for convenience only and “including” and similar terms are to be construed without 
limitaIon. NoIces, requests and approvals under this NDA must be sent in wriIng to the email or postal addresses specified for noIces and are 
deemed delivered on receipt. This NDA may be executed in counterparts, including electronic copies, each of which is deemed an original and 
which together form the same agreement. 
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The following informa/on is to be completed by the Discloser and Recipient entering into this NDA. 

Key Terms 

Purpose  

Effective Date  
Term of NDA 
Confidentiality Period 
Governing Law  
Courts 

Addi9onal Terms 
The following addiIons to or modificaIons of the NDA, if any, are agreed to by the parIes and control in the event of any conflicts: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Signatures 
Agreed to as of the EffecIve Date by each party’s authorized representaIve: 
Discloser:  Recipient: 

 
 

Signature:  
 
 
 

Signature:  
 
 

Name and Title:  
 

Name and Title:  
 
 

NoIce Address (choose one or both): 
☐ Email: 
 
☐ Postal mail: 
 

NoIce Address (choose one or both): 
☐ Email: 
 
☐ Postal mail: 

Date: 
 

Date: 
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