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MUTUAL NONDISCLOSURE AGREEMENT
This Mutual Nondisclosure Agreement (the “Agreement”), effective as of the date fully executed as between Crowdfund Beat, LLC, a Nevada limited liability company with offices located at ________________________________, Nevada, and  limited liability company, with an address of ______________________________________________ (collectively, the “Parties”, individually, a “Party”), is entered into for the purpose of preventing the unauthorized disclosure or use of the Parties’ confidential proprietary information (“Confidential Information”) as defined below.

1.  
Purpose. In connection with exploring a possible business transaction between the Parties (the “Transaction”), the Parties may receive certain Confidential Information (as defined below) of each other, one as the “Disclosing Party” and the other as the “Receiving Party.” The Parties are willing to provide such Confidential Information to each other only subject to the terms set forth in this Agreement. 

2. 
Definition of Confidential Information. “Confidential Information” means information of any type, in any form, which a Party or its respective officers, directors, employees, attorneys, agents, consultants, advisors, accountants, subsidiaries or affiliates may hereafter obtain relating to the Disclosing Party, including, but not limited to, information relating to the Disclosing Party’s financial condition, intellectual property, patents, patent applications, inventions, trade secrets, know-how, technology, operations, business, business plans, business forecasts, marketing, product pricing, sales, assets, liabilities, future prospects, customers, suppliers, manufacturing procedures, processes, designs, equipment, personnel, research, production, formulations or products, which information would, under the circumstances, appear to a reasonable person to be confidential or proprietary or which a Party designates as such in writing. Such Confidential Information will not be disclosed, published or made accessible in any form by the Receiving Party or its subsidiaries or affiliates to any person, business, or entity at any time without the prior written consent of the other Party. 

The restrictions on disclosure of Confidential Information set forth herein will not apply to any Confidential Information which the Receiving Party can demonstrate (i) was wholly and independently developed by the Receiving Party without the use of Confidential Information of the Disclosing Party, or (ii) is or has become generally known to the public without breach of this Agreement by the Receiving Party, or (iii) at the time of disclosure to the Receiving Party was known to such Receiving Party free of restriction as evidenced by contemporaneous documentation in such Receiving Party’s possession; or (iv) is furnished to the Receiving Party by a third party after the time of disclosure hereunder without breach of any duty to the Disclosing Party; or (v) as may otherwise be required by law.



It is agreed that the above exceptions are to be narrowly construed and that Receiving Party's obligations imposed under this Agreement are relieved solely with respect to such Confidential Information which falls within the above exceptions and not with respect to related portions, other combinations, or characteristics of the Confidential Information including, without limitation, advantages, operability, specific purposes, uses and the like.

3. 
Non-Disclosure of Confidential Information. The Parties agree to use Confidential Information of the other only for the purpose of evaluating the Transaction as defined herein.  The Parties agree not to use any Confidential Information of the other party for any purpose except in accordance with the terms of this Agreement. The Parties will not disclose or permit disclosure of any Confidential Information of the other to any third party except as permitted under this Agreement. The Parties each agree that they will take all reasonable measures to protect the secrecy of and avoid disclosure or use of Confidential Information of the other in order to prevent it from falling into the public domain or the possession of such persons other than those persons authorized hereunder to have any such information. Such measures will include the highest degree of care that the Receiving Party utilizes to protect its own Confidential Information of a similar nature, which must be no less than reasonable care. 

Each of the Parties agrees that it will disclose Confidential Information of the other party only to those of its employees, agents, attorneys, accountants, partners and representatives who need to know such information and who have previously agreed, either as a condition to employment or in order to obtain the Confidential Information, to be bound by terms and conditions substantially similar to those of this Agreement. Each of the Parties agrees that it will not modify, reverse engineer, decompile, create other works from, or disassemble any software programs, formulations, processes, or products contained in the Confidential Information of the other party unless otherwise specified in writing by the Disclosing Party. 

4.
Return of Materials. Upon the Disclosing Party’s written request, Receiving Party agrees to deliver back all materials embodying the Confidential Information, including any documentation, records, listings, notes, data, sketches, drawings, memoranda, models, accounts, reference materials and samples which in any way relate to the Confidential Information that are in the possession or under the control of said Receiving Party.  Alternatively, Receiving Party agrees to destroy and certify to the Disclosing Party that such Confidential Information has been destroyed if said Confidential Information is incapable of being returned (such as electronic copies). The Receiving Party further agrees not to retain any copies of any of the above materials, except a single copy may be retained by legal counsel designated by the party for record keeping purposes only.

5.
Non-Use Agreement. The Parties may not utilize Confidential Information for any purpose other than evaluating a business relationship between the Parties.

6.  
No Rights Granted. Nothing in this Agreement is intended to grant any rights under any patent or copyright of either Party, nor will this Agreement grant either Party any rights in or to the other Party’s Confidential Information, except the limited right to use such Confidential Information in connection with evaluating the proposed Transaction. 

7. 
Compulsory Disclosure. In the event that the Receiving Party or anyone to whom that Party transmits the Confidential Information pursuant to this Agreement is requested pursuant to subpoena or other legal process to disclose any of the Confidential Information, it or they will provide the Disclosing Party with prompt notice so that the Disclosing Party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Agreement.  In the event that such protective order or other remedy is not obtained, or that the Disclosing Party waives compliance with the provisions of this Agreement, the Receiving Party (or permitted disclosee) will endeavor to furnish only that portion of the Confidential Information which is legally required and will exercise reasonable efforts to obtain a protective order or other reliable assurance that confidential treatment will be accorded to the Confidential Information.

8. 
Term and Survival. The commitments of each Party hereunder will survive any termination of the Transaction or discussions between the Parties, and will remain in effect until, and to the extent that, Confidential Information enters the public domain through no default by the Receiving Party of its obligations hereunder or for a period of five (5) years of the date of this Agreement or until expiration of any applicable patents, whichever is longer. 

9. 
Miscellaneous. Each Party warrants that it has the right to make the disclosures under this Agreement.  Failure to enforce any provision of this Agreement by a Party will not constitute a waiver of any term hereof by such Party. This Agreement is binding upon, and will inure to the benefit of, all successors, heirs, representatives and permitted assignees of the Parties. The validity, construction, and performance of this Agreement will be governed by the internal laws of the State of Nevada applicable to contracts entered into and to be fully performed in that State, and will be interpreted and construed without regard to the drafting Party or conflicts of laws rules.  Should any clause or part of this Agreement be held to be unenforceable or void by a court or arbitration panel of competent jurisdiction, the remaining clauses and provisions of this Agreement will remain in full force and effect. This Agreement represents the entire agreement between the Parties regarding the subject matter and supersedes all prior agreements or understandings between them except for those contained in any existing licenses relating to any of the Confidential Information. This Agreement may be executed in two or more counterparts (which may be delivered by facsimile), each of which will be deemed an original and all of which together will constitute one instrument. This Agreement may only be changed by mutual agreement of authorized representatives of both of the Parties in writing.

10.
No Agency. This Agreement does not create any agency or partnership relationship between the Parties, nor grant any rights or licenses other than those expressly contained herein.

11.
Remedies: Injunctive Relief. Each Party agrees that its obligations provided in this Agreement are necessary and reasonable in order to protect the Disclosing Party and its business, and each party expressly agrees that monetary damages would be inadequate to compensate the Disclosing Party for any breach by the Receiving Party of its covenants and agreements set forth in this Agreement. Each Party agrees that any violation or threatened violation of this Agreement will cause irreparable injury to the Disclosing Party and that, in addition to any other available remedies, the Disclosing Party will be entitled to obtain injunctive relief against the breach or threatened breach of this Agreement by the Receiving Party, without the necessity of proving actual damages or posting bond.

12.
Arbitration. In the event that there is a dispute among the Parties arising out of or relating to this Agreement, the Parties agree that such dispute among the Parties will be submitted to binding arbitration in Clark County, Nevada in accordance with the Commercial Arbitration Rules of the American Arbitration Association.  The arbitrators will be empowered to provide any and all applicable remedies at law or in equity.  Any award issued as a result of such arbitration will be final and binding between the Parties thereto, and will be specifically enforceable by any court having jurisdiction over the party against whom enforcement is sought. For all purposes of this Agreement, the Parties submit to the jurisdiction and venue of any court located in Clark County, Nevada.

13.
Notices. All notices or reports permitted or required under this Agreement must be in writing and delivery must be made by personal delivery, acceptable e-mail, recognized overnight delivery service, facsimile transmission or by certified or registered mail, return receipt requested, and will be deemed given upon personal delivery, five (5) days after deposit in the mail, or upon acknowledgment of receipt of electronic transmission. Notices will be sent to the addresses set forth below or such other address as either Party may specify in writing. 

The Parties have executed and delivered this Agreement as of the dates below:

Crowdfund Beat LLC. 
AltFi Ltd.

[notice address]



[notice address]

___________________________

__________________________________

By: Sidney Armani



By: David Stevenson




Title: Chief Executive Officer

Title: President

Dated:  _____________, 2014

Dated:  _____________, 2014

 


Initial  ____  _____

                                                                                                  SA      DS


Initial  ____  _____

                                                                                                  SA      DS

