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THIS MUTUAL NON-DISCLOSURE AGREEMENT (the “Agreement”) dated________________________ is made  
and entered into by and between Fish Stewarding Group, FSG Living Buildings, FSG Development, and all their 
respecCve divisions organized and exisCng under the laws of the State of Texas having their principal place of 
business at 6586 East Interstate 20, Abilene Texas 79601-7640 by Douglas P. Fish, its Chief ExecuCve Officer and  
 

founder, and __________________________________________, a Company having its principal place of business  
 

at ____________________________________________by __________________________, its________________. 

The forgoing par<es are referred to herein as the “Par<es” or in the singular as a “Party”. 

WHEREAS, each Party desires to disclose to the other, on a confidenCal basis, certain informaCon (“ConfidenCal 
InformaCon” as more specifically defined below) for the purpose or purposes of exploring potenCal joint 
opportuniCes (whether through meeCngs, discussions or electronic communicaCons), teaming, negoCaCng and 
establishing contracts or other agreements between the ParCes and performing under those contracts or 
agreements (the “Purpose” or the “Purposes”), which informaCon the Disclosing Party deems to be non-public, 
proprietary, confidenCal, and/or business-sensiCve; 

WHEREAS, the ParCes will allow such access only if their ConfidenCal InformaCon is protected pursuant to the 
terms of this Agreement. 

NOW, THEREFORE, in consideraCon of the mutual promises and condiCons contained herein, the ParCes agree as 
follows: 

1. Defini)ons. 
   1.1. “ConfidenCal InformaCon” means all informaCon, of any nature (including proprietary  
    informaCon) and in any form, whether wriaen, oral or recorded, transmiaed  
    electronically or other similar manner, including informaCon or material related to or in  
    respect of business operaCons, customers, partners, finances, pricing and pricing data,  
    prospects, plans, or affairs of the Disclosing Party, as well as (a) confidenCal trade  
    secrets, intellectual property (including but not limited to socware, technology,  
    developments, innovaCons, concepts, ideas, plans, drawings, sketches, specificaCons,  
    materials, data, documentaCon, invenCons, knowledge and know-how, business  
    methods), and other proprietary informaCon, and (b) all notes, analyses, compilaCons,  
    studies or other documents prepared by or on behalf of recipient Party, which contain or  
    are based upon the foregoing clause (a), that has been/is disclosed by the Disclosing  
    Party to the Receiving Party prior to or acer the date hereof, or that becomes known to  
    the Receiving Party as a consequence of its relaConship or access to the Disclosing Party,  
    which informaCon is either designated in wriCng by the Disclosing Party or by  
    appropriate stamp or legend as confidenCal or specifically designated orally by a  
    representaCve of the Disclosing Party as confidenCal prior to making an oral disclosure  
    and such confidenCal oral disclosure is follow-up by a wriaen communicaCon confirming  
    the ParCes understanding that the oral disclosure contained ConfidenCal InformaCon  
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    with a descripCon of such informaCon. Both ParCes acknowledge that ConfidenCal  
    InformaCon may include informaCon disclosed by a Party, which is the proprietary  
    and/or confidenCal informaCon of such Party’s affiliates, partners, shareholders or  
    beneficial owners. 

  1.2. “Disclosing Party” means the party who discloses ConfidenCal InformaCon to   
   another party. 

  1.3. “Receiving Party” means the party who receives ConfidenCal InformaCon from   
   the Disclosing Party. 

2. Confiden)ality. 
   2.1. The Receiving Party shall maintain all ConfidenCal InformaCon in strict  confidence and  
    shall not use any ConfidenCal InformaCon in any manner except for the Purpose or  
    Purposes. Except as provided in this Agreement, the Receiving Party shall not use, or  
    disclose in any manner to any third party, ConfidenCal InformaCon without the prior  
    express, wriaen consent of the Disclosing Party. 

2.2. Access to and use of ConfidenCal InformaCon shall be restricted to those employees and 
persons within the Receiving Party’s organizaCon with a need  to use the informaCon to 
perform services specifically requested by one Party of the other in order to fulfil the 
purpose of this Agreement or the agreement, if any, in connecCon with which the 
ParCes have entered into this Agreement. The Receiving Party’s consultants may be 
included within the meaning of “persons within the Receiving Party’s organizaCon”, 
provided that such consultants have executed a nondisclosure or confidenCality 
agreement no less stringent than this Agreement and subject to the provisions of 
paragraph (c) of this secCon. 

2.3. The Receiving Party shall  
  (1) inform such employees or persons of the confiden6al nature of the  
  informa6on and their duty to treat such informa6on in accordance with this   
  Agreement, and  
  (2) use the same degree of care in handling and safeguarding Confiden6al   
  Informa6on that it uses in handling and safeguarding its own Confiden6al   
  Informa6on. 

2.4. If an expressly stated purpose of this Agreement involves the Receiving Party submihng 
a proposal to the U.S. Government, the Receiving Party may disclose Proprietary 
InformaCon to the U.S. Government on a confidenCal basis provided that the Receiving 
Party ensures such Proprietary InformaCon  contains the restricCve legend stated in the 
Federal AcquisiCon RegulaCon (FAR) § 52.215-1(e). Disclosures of Proprietary 
InformaCon to the U.S. Government for any purpose other than those contemplated by 
FAR § 52.215-1(e) shall be subject to further wriaen agreement between the ParCes.  
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3. Excep)ons.  
   The obligaCons set forth in secCon 2 of this Agreement shall not apply to    
   informaCon, which is: 

3.1. Already known to or otherwise in the possession of the Receiving Party at the Cme of   
receipt from the Disclosing Party and which was not so known or received in violaCon of 
any confidenCality obligaCon; 

3.2. Publicly available or otherwise in the public domain prior to disclosure by the Disclosing   
Party; 

3.3. Righkully obtained by the Receiving Party from any third party without restricCon and   
without breach of any confidenCality obligaCon by such third party; 

3.4. Developed by the Receiving Party independent of any disclosure hereunder, as   
evidenced by wriaen records and not in violaCon of this Agreement; or is lawfully 
received free of restricCon from a third party having the right to furnish such 
ConfidenCal InformaCon. 

4. Court Order or Governmental Ac)on.  
   Notwithstanding any other terms or condiCons of this Agreement, the Receiving Party may  
   disclose Proprietary InformaCon to saCsfy a legal demand by a court of competent jurisdicCon or  
   U.S. Governmental acCon; provided, however, that the Receiving Party shall first advise the  
   Disclosing Party prior to the disclosure so that the Disclosing Party has the opportunity to seek  
   appropriate relief from the court or Governmental order, and provided further that the Receiving  
   Party shall disclose only that porCon of the Proprietary InformaCon which is legally required to be  
   disclosed and request confidenCal treatment of the Proprietary InformaCon by the court or  
   Governmental enCty. 

5. Term.  
   This Agreement shall become effecCve upon its execuCon by both ParCes as of the date wriaen  
   above (the “EffecCve Date”) and shall apply to all informaCon  exchanged by the ParCes during  
   the period of one (1) year following the EffecCve Date (the “Term”). The Term may be extended  
   by mutual wriaen agreement between the ParCes. Either Party may terminate the Term of this  
   Agreement at any Cme by providing thirty (30) days wriaen noCce to the other. Notwithstanding  
   any such terminaCon or expiraCon of this Agreement, to the extent this Agreement is appended  
   to any other agreement between the ParCes hereto for the purpose of governing the disclosure  
   of informaCon thereunder or relaCng thereto, this Agreement shall be coterminous with such  
   other agreement and the term hereof shall be extended so as to expire at the same Cme as such  
   other agreement to which it is or becomes appended. Notwithstanding the above, the provisions  
   concerning non-disclosure of Proprietary InformaCon received under this Agreement shall in all   
   cases survive the expiraCon or terminaCon of this Agreement and remain in effect for a period of  
   five (5) addiConal years acer expiraCon or terminaCon of this  Agreement. 
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6. No License.  
   Notwithstanding the disclosure of any ConfidenCal InformaCon by the Disclosing Party to the  
   Receiving Party, the Disclosing Party shall retain Ctle thereto and to all intellectual property  
   and proprietary rights therein. Nothing in this Agreement shall be construed as granCng the  
   Receiving Party whether expressly, by implicaCon, estoppel, or otherwise, any license or any right  
   to use any ConfidenCal InformaCon received from the Disclosing Party, or use any patent,   
   trademark, or copyright now or hereacer owned or controlled by the Disclosing Party. The  
   Receiving Party shall not reverse engineer, disassemble, or decompile, or allow others to reverse  
   engineer, disassemble, or decompile any ConfidenCal InformaCon provided to it. 

7. Limited Warranty.  
   The Disclosing Party warrants that it has the lawful right to transmit or otherwise furnish the  
   ConfidenCal InformaCon disclosed pursuant to this Agreement. The Disclosing Party makes no  
   representaCon or warranty as to the adequacy, completeness, accuracy, patentability, fitness for a  
   parCcular purpose, sufficiency, or freedom from defect of any Proprietary InformaCon. The  
   Disclosing Party shall not be liable for damages of whatever kind as a result of the Receiving   
   Party’s reliance on or use of ConfidenCal InformaCon. 

8. No Further Commitment/Obliga)on.  
   Neither Party shall have the right or authority to contract for or in the name of,  or otherwise  
   obligate the other Party in any way. This Agreement shall not obligate a Party to enter into any  
   contract or subcontract or to purchase anything from the other Party. This Agreement shall not  
   be construed to recognize or create a teaming agreement, joint venture, partnership, or other  
   formal business or agency  relaConship. Unless expressly stated otherwise herein, each Party shall  
   bear its own costs and expenses incurred in complying with this Agreement. 

9. Return of Confiden)al Informa)on.  
   All ConfidenCal InformaCon disclosed pursuant to this Agreement is considered  loaned for use  
   solely in connecCon with the agreement or other arrangement in connecCon with which this  
   Agreement has been entered into by the ParCes. All ConfidenCal InformaCon in tangible or  
   electronic form of expression, which has been disclosed to or thereacer created, whether by  
   copy or reproducCon, by the Receiving Party shall be and remain the property of the Disclosing  
   Party. All such ConfidenCal InformaCon and any and all copies and reproducCons thereof shall be   
   destroyed, within 15 days of wriaen request by the Disclosing Party. In the event of such  
   requested destrucCon, the Receiving Party shall provide to the Disclosing Party wriaen  
   cerCficaCon of compliance therewith within 15 days of such wriaen request. 

10. Export Control.  
   The Proprietary InformaCon furnished to the Receiving Party may include United States origin  
   technical data. Accordingly, the Receiving Party is responsible for complying with, and warrants to  
   the Disclosing Party that it will comply with, all U.S. export regulaCons, including the InternaConal  
   Traffic in Arms RegulaCons (Title 22, C.F.R. Parts 120-130), the Export AdministraCon RegulaCons  
   (Title 15, C.F.R. Parts 730-774), and any other U.S. Government regulaCon applicable to the  
   export, re-export, or disclosure of such controlled technical data (or the products thereof) to  
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   Foreign NaConals, whether within or without the U.S., including those  employed by, or  
   otherwise associated with, the Receiving Party. The Receiving Party shall obtain the Disclosing |  
   Party’s wriaen consent prior to submihng any request for authority to export any such technical  
   data. 

11. Classified Informa)on.  
   Any U.S. Government classified informaCon provided to the Receiving Party shall be handled  
   in accordance with the Department of Defense Industrial Security Manual for Safeguarding  
   Classified InformaCon (DoD 5220.22-M) or the NaConal Industrial Security Program OperaCng  
   Manual (NISPOM), their supplements, and other applicable U.S. Government security  
   regulaCons. 

12. No)ces.  
   Any noCce under or in connecCon with this Agreement sent to the respecCve parCes at the  
   addresses set out on the first page of this Agreement (or to such other  address that may be  
   designated by a Party from Cme to Cme in accordance with this SecCon) shall be deemed to have  
   been delivered:  
     (a)  when delivered by hand (with wriBen confirma6on of receipt);  
     (b)  when received by the addressee if sent by a na6onally recognized overnight courier  
           (receipt requested);  
      (c)  on the date sent by facsimile or email (with confirma6on of transmission) or (d) on  
          the third day aFer the date mailed, by cer6fied or registered mail, return receipt  
          requested, postage prepaid. Such communica6ons must. 

13. Inconsistent Legends.  
   This Agreement shall control in lieu of and notwithstanding any proprietary or restricCve legend  
   or statements inconsistent with this Agreement, which may be printed on or associated with any  
   parCcular informaCon disclosed pursuant to this Agreement. 

14. Cumula)ve Obliga)ons.  
   Each Party’s obligaCons hereunder are in addiCon to, and not exclusive of, any and all of its other  
   obligaCons and duCes to the other Party, whether express, implied, in fact or in law. 

15. Bankruptcy. 
   The obligaCon not to disclose ConfidenCal InformaCon shall not be affected by bankruptcy,  
   receivership, assignment, aaachment or seizure proceedings, whether  iniCated by or against a  
   Receiving Party, nor by the rejecCon of any agreement between the ParCes, by a Trustee of a  
   Receiving Party in bankruptcy, or by a Receiving Party as a debtor in possession, or the equivalent  
   of any of the foregoing under local law. 

16. Counterparts. 
   This Agreement may be executed in several counterparts, each of which shall be deemed an  
   original. Said counterparts shall together consCtute one and the same  Agreement, binding all of  
   the ParCes hereto, notwithstanding that all of the ParCes are not signatory to the original or to  
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   the same counterpart. The ParCes  also agree that an electronic/PDF or facsimile copy of a  
   Party’s signature may be accepted and shall be binding on the Party who provided the  
   electronic/PDF or facsimile signature. 

17. Waiver.  
   Any failure by any Party to enforce the other Party’s strict performance of any  provision of this  
   Agreement shall not consCtute a waiver of its rights to subsequently enforce such provision or  
   any other provision of this Agreement. 

18. ATorney Fees.  
   If any legal acCon arises under this Agreement, the prevailing Party shall be enCtled to recover all  
   court costs and reasonable actual aaorney’s fees. 

19. Governing Law.  
   This Agreement shall be subject to, and construed in accordance with, the laws of the State of  
   Texas, USA without giving effect to the principles of conflict of laws thereof. All lawsuits of legal  
   acCons that are brought under this Agreement shall only be brought in the United States District  
   Court: Northern District of Texas in located in Abilene, Texas or if such court does not have proper  
   diversity or federal quesCon jurisdicCon then the proper local courts of Abilene, Callahan County,  
   Texas. Each Party hereby irrevocably submits to the personal jurisdicCon of any of the foregoing  
   courts. Any provision of this Agreement which is held by a court of competent jurisdicCon to be  
   illegal, invalid, or unenforceable shall not affect the validity of any other provision hereof, and  
   this Agreement shall be deemed to be amended as necessary to delete such illegal, invalid, or  
   unenforceable provision. 

20. En)re Agreement.  
   This Agreement: (a) contains the enCre understanding between the ParCes with respect to the  
   safeguarding of ConfidenCal InformaCon; (b) supersedes all prior communicaCons and  
   understandings with respect thereto; and (c) shall inure to the benefit of and be binding upon all  
   parent, subsidiary, affiliated, and successor  organizaCons of the ParCes. 

21. Breach.  
   The ParCes understand and agree that ConfidenCal InformaCon will be disclosed in reliance upon  
   the agreements made herein. Any breach of any provision hereof by a  Party will cause  
   irreparable harm and damage to the non-breaching Party. The ParCes hereby expressly agree that  
   the non-breaching Party shall be enCtled to the remedies of injuncCon, specific performance and  
   other equitable relief to prevent a breach of any provision of the Agreement. This provision shall  
   not be construed, however, as a waiver of any other rights that a Party may have for damages or  
   other relief. 

22. Modifica)on.  
   This Agreement may not be modified in any manner, except by wriaen amendment duly   
   executed by the authorized representaCves of each of the ParCes hereto. 
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23. Assignment.  
   Neither Party, without the advance wriaen consent of the other, may assign this Agreement to  
   any unrelated third Party. This Agreement shall be binding upon and inure to the benefits of  
   the ParCes and upon their respecCve legal representaCves, successors and permiaed assigns. 

24. English Language.  
  In the event this Agreement is interpreted into a non-English language, the ParCes agree that the  
  English version shall prevail if the two versions are inconsistent. 
 

IN WITNESS WHEREOF, the Par<es have caused this Agreement to be executed by their duly authorized 
representa<ves as of the day and year first above wriRen. 
 

DISCLOSING PARTY  
 
Company: __________________________________________________________________ 
  

 By (Name): _________________________________________________________________ 
  

 Its (role): ___________________________________________________________________ 
  

 Signature: __________________________________________________________________     

  

  RECEIVING PARTY  

Company: __________________________________________________________________ 
  

 By (Name): _________________________________________________________________ 
  

 Its (role): ___________________________________________________________________ 
  

 Signature: __________________________________________________________________    


