CONFIDENTIALITY AGREEMENT





THIS AGREEMENT ("Agreement") is hereby entered into between Sterling Software (U.S.), Inc. and {John Doe Interprises} as of the date last below written and on the following terms and conditions:





WHEREAS, the parties believe that they would mutually benefit by sharing with each other certain Confidential Information (as defined herein) and believe it is in their mutual interest to ensure that all Confidential Information shared by one party will be safeguarded and carefully protected by the recipient.





NOW THEREFORE, for consideration the adequacy of which is hereby acknowledged and intending to be legally bound, the parties hereby agree as follows:





1.	Acknowledgment of Confidentiality.  


Each party hereby acknowledges that it has been or may be exposed to confidential and proprietary information of the other party including, without limitation, the following specific information: Strategy and Business factors, together with some or all of the following categories of material:


	(a)	Technical Information, including functional and technical specifications, designs, drawings, analysis, research, processes, computer programs, methods, ideas, "know how" and the like;


	(b)	Business Information, including sales and marketing research, materials, plans, accounting and financial information, personnel records and the like, and


	(c)	Other Valuable Information designated by the owner as confidential expressly or by the circumstances in which it is provided (collectively, "Confidential Information").


Confidential Information does not include (i) information already known or independently developed by the recipient; (ii) information in the public domain through no wrongful act of the recipient, or (iii) information received by the recipient from a third party who was free to disclose it.





�
2.	Covenant Not to Disclose.  


Each party receiving Confidential Information from the other party hereby agrees that it shall not use, commercialize or disclose such Confidential Information to any person or entity, except to its own employees having a "need to know" (and who are themselves bound by similar nondisclosure restrictions), and to such other recipients as the other party may approve verbally or in writing; provided, that all such recipients shall have first executed a confidentiality agreement in a form acceptable to the owner of such information.  Each party shall use at least the same degree of care in safeguarding the other party's Confidential Information as it uses in safeguarding its own Confidential Information.





3.	Proprietary Rights Legend.  


Neither party shall alter or remove from any Confidential Information of the other party any proprietary rights legend, copyright notice, trademark or trade secret legend, or any other mark identifying the material as Confidential Information.





4.	Remedies for Breach of Confidentiality.  


Each party hereby acknowledges that the violation by it of the restrictions imposed hereunder would cause irreparable harm to the owner of such Confidential Information and that remedies at law would be inadequate to redress any actual or threatened violation of this Agreement.  Each party agrees that, in addition to other relief, the foregoing restrictions may be enforced by temporary and permanent injunctive relief.  Any award of relief to the owner of such Confidential Information in an action in which the owner substantially prevails shall include recovery of such owner's costs and expenses of enforcement (including reasonable attorneys' fees).





5.	Term, Termination.  


This Agreement shall be effective on the date last below written and shall continue in full force and effect until the last item of Confidential Information is shared and for two (2) years thereafter.  Unless otherwise agreed in writing, this Agreement shall govern Confidential Information disclosed by one party to the other prior to (as well as after) the effective date hereof.





�
6.	Choice of Law, Forum.  


THIS AGREEMENT IS GOVERNED BY AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE SUBSTANTIVE LAWS OF NEBRASKA, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW, AND ANY ACTION ARISING OUT OF OR PERTAINING TO THIS AGREEMENT SHALL BE INITIATED AND MAINTAINED IN A COURT OF COMPETENT JURISDICTION IN SUCH STATE.





7.	General Provisions.  


This document constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all other communications, whether written or oral.  This Agreement is expressly limited to its terms and may be modified or amended only by a writing signed by an authorized representative of the party against whom enforcement is sought.  Neither this Agreement nor any rights or obligations hereunder may be transferred or assigned without the other party's prior written consent and any attempt to the contrary shall be void.  Any provision hereof found by a court of competent jurisdiction to be illegal or unenforceable shall be automatically conformed to the minimum requirements of law and all other provisions shall remain in full force and effect.  Waiver of any provision hereof in one instance shall not preclude enforcement thereof on future occasions.  Headings are for reference purposes only and have no substantive effect.





IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto have caused this Agreement to be executed by their duly authorized representatives.


Sterling Software (U.S.), Inc. 	John Doe Interprises 


By:    	_________________________	By:	_________________________�Name:  	_________________________	Name:  	_________________________�Title: 	_________________________	Title: 	_________________________�Date:  	_________________________	Date:  	_________________________








