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SELLER NON-DISCLOSURE AGREEMENT 

This Non-Disclosure Agreement (hereinafter this “Agreement”) with an effective date of 
________________ (the “Effective Date”) is entered into by and between _________________, 
located at _____________________________________________, (hereinafter called “Owner”), 
and Allied Security Trust I, a Delaware statutory trust, having a place of business at  100 
Overlook Center 2nd Floor,  Princeton, New Jersey 08540   (hereinafter “AST”);  

 
WHEREAS, both Owner and AST (collectively, the “Parties” and, individually, a 

“Party”) desire to exchange with each other information relating to potential patent acquisition 
opportunities for the purpose of AST evaluating and pursuing such opportunities (the “Purpose”) 
and for no other purpose; 

WHEREAS, the Parties (which shall include only employees and directors of each Party 
but shall not include agents, representatives, consultants, or financial advisors) are willing to 
exchange with each other pursuant to this Agreement business and technical information that is 
(a) disclosed in writing and marked with a suitable restrictive legend or, (b) if initially disclosed 
orally, is identified as confidential at the time of disclosure and within thirty (30) days after such 
oral disclosure is reduced to writing and marked with a suitable restrictive legend (collectively, 
such information being hereinafter referred to as “Confidential Information”); and 

WHEREAS, for purposes of this Agreement, a Party disclosing Confidential Information 
will be referred to as a “Disclosing Party” and a Party receiving Confidential Information will be 
referred to as a “Receiving Party.” 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
hereinafter set forth, the adequacy of which as consideration for this Agreement is acknowledged 
by the Parties, and intending to be legally bound hereby, the Parties hereby covenant and agree 
as follows: 

1. This Agreement shall commence on the Effective Date and shall expire three (3) 
years from the Effective Date unless terminated earlier in accordance with this Section 1.  Either 
party may terminate this Agreement at any time with or without cause by giving ten (10) days 
written notice to the other party.  The obligations of the Receiving Party under Section 2 shall 
survive expiration or termination of this Agreement and shall remain in effect until the earlier of: 
(a) the Disclosing Party, in its sole discretion, releases the Receiving Party by notification in 
writing that the Receiving Party is no longer required to protect the Confidential Information 
pursuant to this Agreement; or (b) the Confidential Information falls within an exception set 
forth in Section 3; or (c) three (3) years from the date of disclosure of the Confidential 
Information. 

2. The Receiving Party shall provide the Confidential Information only to those of 
its employees, directors and if applicable the broker retained by Owner for the Purpose (the 
“Broker”) (and any agents, representatives, consultants, or financial advisors) that have a bona 
fide need to know for the Purpose, and in the case of AST to any of its current or prospective 
member companies (“Members”), in each case who are bound by a written agreement including 
confidentiality and non-use terms and conditions at least as protective as those in this 
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Agreement.  Except for the foregoing, the Receiving Party shall not disclose the Confidential 
Information to any third party.  The Receiving Party shall not use the Confidential Information 
for any purpose other than the Purpose.  No rights or obligations other than those expressly 
recited herein are to be implied from this Agreement. 

3. This Agreement will impose no obligation upon the Receiving Party with respect 
to any portion of the received Confidential Information which: 

(a) is already known to the Receiving Party at the time of receiving such 
Confidential Information or is independently developed by the Receiving Party without reference 
to or use of the Disclosing Party’s Confidential Information; 

(b) is in the public domain prior to disclosure by the Disclosing Party, or 
subsequently enters the public domain without breach of this Agreement by the Receiving Party; 

(c) becomes known to the Receiving Party, without restriction, from a source 
other than the Disclosing Party or any of its employees or directors, without breach of this 
Agreement by the Receiving Party; 

(d) is hereafter furnished to the Receiving Party by a third party without 
breach by such third party of an obligation of confidentiality of which the Receiving Party is 
actually aware; or 

(e) is permitted to be disclosed by the prior written consent of the Disclosing 
Party. 

4. The Receiving Party shall have the right to disclose Confidential Information to 
the extent required to be disclosed by applicable law, regulation or an order of a governmental 
agency, legislative body or court of competent jurisdiction; provided that the Receiving Party 
provides the Disclosing Party with prompt notice of such request or requirement, so that the 
Disclosing Party may seek an appropriate protective order and/or waive compliance with this 
Agreement.  The Receiving Party will cooperate with the Disclosing Party (at the Disclosing 
Party’s sole expense) in order that the Disclosing Party may obtain a protective order. 

5. The Disclosing Party represents and warrants that it has the right to disclose the 
Confidential Information to the Receiving Party in accordance with this Agreement.  However, 
disclosure by the Disclosing Party of Confidential Information does not constitute a warranty 
that the Confidential Information is accurate, complete, or adequate for the purposes 
contemplated by the Receiving Party. 

6. The Parties agree that discussions and related information shared between the 
Parties will not be used as a basis to place AST or its Members on notice (e.g., for purposes of 
willfulness, inducement or otherwise) of the patents and patent applications which are offered for 
sale or licensing.  The obligations in this Section shall survive any expiration or termination of 
this Agreement. 
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7. The Confidential Information may only be used for the Purpose and may not be 
used to support a declaratory or other legal relief action related to the sharing of that Confidential 
Information. 

8. Notwithstanding the foregoing Sections 6 and 7, nothing in this Agreement will 
prevent either party from pursuing legal action against the other or third parties provided 
Confidential Information received pursuant to this Agreement is not used as the basis for such 
actions.  

9. In the event that a Receiving Party becomes aware that Confidential Information 
of a Disclosing Party is inadvertently or accidentally disclosed by it, the Receiving Party shall 
notify the Disclosing Party in writing within five (5) working days of the discovery of such 
disclosure, and shall take all commercially reasonable precautions to avoid further dissemination 
of the Confidential Information that has been disclosed, as well as take any and all commercially 
reasonable precautions to prevent disclosure of any additional Confidential Information. 

10. Where Confidential Information is provided by the Disclosing Party as physical 
embodiments, such physical embodiments will remain the property of the Disclosing Party. 

11. All Confidential Information remains the property of the Disclosing Party and 
will not be copied or reproduced without the express written permission of the Disclosing Party, 
except for copies that are necessary in order to fulfill the Purpose.  Within ten (10) business days 
of a written demand by a Disclosing Party, the Receiving Party shall either return (to the 
Disclosing Party) or destroy all Confidential Information, together with any copies, accompanied 
by a letter executed by an authorized representative of the Receiving Party to the effect that all 
such material has been returned or destroyed, except that the Receiving Party (and in the case of 
AST, additionally the Members) may retain (a) an archival copy of the Confidential Information, 
to be used only in case of a dispute concerning this Agreement, (b) copies of such material to the 
extent required by law or a regulatory authority with jurisdiction over it, and (c) the minimum 
electronic records and files containing such material that have been created pursuant to its 
automatic archiving and backup procedures.  The return of any Confidential Information will not 
relieve the Receiving Party of its obligation to maintain the confidentiality of the Confidential 
Information for the period provided for in Section 1 above.  Sections 6, 7 and 8 shall survive any 
expiration or termination of this Agreement. 

12. Either Party shall have the right to refuse to accept any Confidential Information, 
or other information, tendered by the other Party.  Nothing herein shall obligate either Party to 
disclose any particular Confidential Information, or other information, to the other Party.  Each 
Party hereto shall not be obligated to enter into any further agreement with the other except as 
such party in its sole judgment may deem advisable.  Neither Party shall be obligated to 
compensate the other for exchanging any information under this Agreement. 

13. This Agreement expresses the entire understanding and agreement of the Parties 
with respect to the disclosure of the Confidential Information by the Disclosing Party to the 
Receiving Party, and supersedes all prior agreements, understandings, representations and 
discussions concerning the subject matter hereof, whether oral or written.  This Agreement may 
not be altered or amended except by a written instrument executed by both parties.  This 
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Agreement will be governed by and interpreted in accordance with the laws of the State of 
Delaware, without regard to its principles of conflicts of law.  The Parties agree that a breach of 
this Agreement may cause irreparable harm to the Disclosing Party for which money damages 
alone could be an inadequate remedy. 

14. If any term or condition of this Agreement is determined by court or agency of 
competent jurisdiction to be illegal or unenforceable, then such term or condition shall be deleted 
from this Agreement; but this Agreement, as amended by such deletion, will continue in full 
force and effect.  Whenever the permission or consent of either Party is required or permitted 
under this Agreement, such consent will not unreasonably be withheld, delayed or made subject 
to any condition not specifically provided for in this Agreement. 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
executed by their respective duly authorized representatives, effective as of the Effective Date. 

ALLIED SECURITY TRUST I    __________________ 
 
 
By: _________________________  By:  _________________________ 
 
Name: _________________________  Name: _________________________ 
 
Title: _________________________  Title:   _________________________ 
 
Date: _________________________   Date:   _________________________ 


