MUTUAL NONDISCLOSURE AGREEMENT 
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This Confidential Disclosure Agreement (“Agreement”) is entered into as of _________________ (the “Effective Date”) by and between Juniper Networks, Inc., including its subsidiaries and affiliates (“Juniper”), with offices located at 1194 N. Mathilda Avenue, Sunnyvale, California 94089-1206, and  ___________________________ (“Company”) with offices located at 
___________________.                                                        The parties agree that this Agreement will govern the parties’ disclosures relating to the following purpose:  to engage in discussions and negotiations concerning the establishment of a business relationship between the parties (“Purpose”).
1.  Definition
“Confidential Information” means all information disclosed by one party to the other party (a) in tangible form and which is marked or otherwise designated as “Confidential” or “Proprietary”; (b) disclosed orally, and summarized in writing and delivered to the other party within 30 days of disclosure; or (c) which by the nature of the information and the circumstances of the disclosure the receiving party should reasonably infer to be confidential or proprietary. “Confidential Information” does not include information which: (a) is or becomes generally known through no fault of the receiving party; (b) is known to the receiving party at the time of disclosure, as evidenced by its records; (c) is hereafter furnished to the receiving party by a third party as a matter of right and without restriction on disclosure; (d) is independently developed by the receiving party without any breach of this Agreement; (e) is in response to a valid order of a court or other governmental body or is otherwise required by law to be disclosed, provided the responding party gives sufficient notice to the other party to enable it to take protective measures; (f) is required in accordance with, or in response to, the U.S. Federal income tax treatment or tax structure of any transaction contemplated by this NDA, which includes information and all materials of any kind (i.e. opinions or other tax analyses) relating to such tax treatment or tax structure, except where confidentiality is necessary to comply with applicable federal or state securities laws; or, (g) is otherwise necessary to establish rights or enforce obligations under this Agreement, but only to the extent that any such disclosure is necessary.

2.  Protection and Use
Each party will use a reasonable degree of care to maintain all Confidential Information of the other party in trust and confidence and will neither disclose to any third party nor use any Confidential Information of the other party for any unauthorized purpose or without the other party's express prior written consent.  Each party may only disclose Confidential Information of the other party to those of recipient’s employees and representatives on a need-to-know basis and only to those employees and representatives who have signed a non-use and non-disclosure agreement in content at least as protective as the provisions hereof, and may use such Confidential Information only to the extent required to accomplish the Purpose.  Confidential Information may not be used for any purpose or in any manner that would constitute a violation of any laws or regulations, including, without limitation, the export control laws of the United States.  No rights or licenses to intellectual property in Confidential Information is granted by either party under this Agreement, whether express, implied or otherwise.  All Confidential Information will remain the property of the disclosing party (and its licensors, if any).  All Confidential Information disclosed under this Agreement is provided on an “AS IS” basis.  ALL WARRANTIES, CONDITIONS AND REPRESENTATIONS, EXPRESS OR IMPLIED, WRITTEN OR ORAL, ARE HEREBY DISCLAIMED, INCLUDING, WITHOUT LIMITATION, WARRANTIES OR CONDITIONS OF MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NONINFRINGEMENT, AND THOSE ARISING BY STATUTE OR FROM A COURSE OF DEALING OR USAGE FOR TRADE. 

3.  Term and Termination
This Agreement will remain in full force and effect for so long as the parties continue to exchange Confidential Information relating to the Purpose, except this Agreement may be terminated by either party at any time upon 30 days’ prior written notice to the other party, or at any time upon written notice for reason of material breach by the other party.  Notwithstanding the foregoing, the obligations imposed on the receiving party under this Agreement shall survive until such time as the Confidential Information of the other party disclosed under this Agreement becomes publicly available and/or made generally known through no action or inaction of the receiving party.  All Confidential Information (including all copies) will be returned immediately to the disclosing party after the receiving party’s need for it has expired, or at any time upon the request of the disclosing party, and in any event, upon termination of this Agreement.
4.  Feedback 
Company shall endeavor to provide to Juniper reasonable suggestions, comments and feedback regarding the Product, including but not limited to usability, bug reports and test results, with respect to the evaluation and testing of the, Product (“Feedback”). Company shall provide all such results to Juniper promptly, in no event later than the date of first commercial availability for that particular Product. Notwithstanding anything to the contrary, Company grants Juniper, under all of its intellectual property and proprietary rights, the following worldwide, non-exclusive, perpetual, irrevocable, royalty free, fully paid up rights: (i) to make, use, copy, modify, and create derivative works of, the Feedback as part of any Juniper offering, (ii) to publicly perform or display, import, broadcast, transmit, distribute, license, offer to sell, and sell, rent, lease or lend copies of the Feedback (and derivative works thereof) as part of any Juniper offering, (iii) solely with respect to its copyright and trade secret rights, to sublicense to third parties the foregoing rights, including the right to sublicense to further third parties. For purposes of this Section, “Juniper offerings” shall mean, individually and collectively, (i) any Juniper product, technology, service or component of any of the foregoing, including pre-release and commercially released versions, (ii) any specification or other proposal for any such product, technology, service or component, and (iii) any Juniper documentation.

5.  Statement of Product Direction 
Juniper may disclose information related to their development and plans for future products, features or enhancements (“SOPD”).  SOPD information is subject to change at any time, without notice.  Except as may be set forth in definitive agreements for the potential transaction, Juniper provides no assurances, and assumes no responsibility, that future products, features or enhancements will be introduced.  Except as may be set forth in definitive agreements for the potential transaction, Company should not base purchasing decisions upon reliance of timeframes or specifics outlined in an SOPD, because Juniper may delay or never introduces the future products, features or enhancements.
6. General
The laws of the State of California, excluding its conflicts of law principles, will govern this Agreement.  Each party agrees that any violation of this Agreement will cause irreparable injury to the other party, entitling the other party to injunctive relief, specific performance, as well as such further relief as may be granted by an appropriate court.  This Agreement is the complete agreement of the parties regarding the subject matter hereof and supersedes all prior and contemporaneous agreements relating to its subject matter.  This Agreement may not be amended except in a writing signed by both parties.  This Agreement may not be assigned without the prior written consent of the other party.  If any provision of this Agreement is found to be unenforceable, that provision will be severed and the remainder of this Agreement will continue in full force and effect.  Each party is an independent contractor and nothing herein will be deemed to create any agency relationship, joint venture or partnership between the parties.  This Agreement may be executed in separate counterparts.  A signature transmitted by facsimile transmission or electronic image such as a pdf shall be effective.  All notices shall be in writing and delivered by personal delivery, by certified or registered mail, return receipt requested or by a recognized overnight delivery service.  Any such notices shall be considered given upon receipt, as confirmed by the delivery confirmation record.  Any notice to Juniper shall be sent to Attn: General Counsel, 1194 North Mathilda Avenue, Sunnyvale, CA  94089-1206 Telephone: 408.745.2000 and any notice sent to Company shall be sent to the address specified above.
ACCEPTED AND AGREED TO BY THE AUTHORIZED REPRESENTATIVE OF EACH PARTY:

	JUNIPER NETWORKS, INC.

	
	___________________________________(“Company”)

	By:  ___________________________________________
	
	By:  ____________________________________________

	Name:  ________________________________________
	
	Name:   _________________________________________

	Title:  __________________________________________
	
	Title:  ___________________________________________

	Date: __________________________________________
	
	Date: ___________________________________________


Once signed please return this agreement to:

Juniper Networks, Inc.

Attention: Legal Department, Legal Contracts Admin.

1194 N. Mathilda Avenue

Sunnyvale, California 94089-1206

OR

Scan All Pages of the Agreement as a PDF File and e-mail it to NDA@juniper.net



