NON-DISCLOSURE AGREEMENT

THIS NON-DOSCLOSURE AGREEMENT (the “Agreement”) is entered into by and between Company Name, a company incorporated under the laws of ______, with its place of business at Street Address (hereinafter referred to as the “Company”) and NUVEEN NATURAL CAPITAL, LLC , a company organized under the laws of the State of Delaware, with its place of business at  101 SW Main St, Suite 1500, Portland, OR 97204 (hereinafter referred to as the “NNC”) (each a “Party” and together, the “Parties”).  
WHEREAS, the Parties are discussing the entry into a business relationship with each other (which will be governed by a separate agreement) and, in that regard may disclose certain Confidential and Proprietary Information (as defined below); and
WHEREAS, the Parties wish to ensure that such Confidential and Proprietary Information will be kept private and confidential, whether such information is provided presently in connection with the initial discussions, or whether provided in the future in connection with the exploration or implementation of subject of the aforementioned relationship or any other possible or actual business or commercial relationship between the Parties. 
NOW, THEREFORE, in consideration of the above, the Parties have agreed as follows:
1. For purposes of this Agreement:
a) “Affiliate” means, in relation to a party, any Persons that directly or indirectly through one or more intermediaries: (i) control; or (ii) are controlled by; or (iii) are under common control with; or (iv) are the ultimate beneficial owners of, such specified party.  For the purposes of this definition, "control" (including, with correlative meanings, the terms “controls”, "controlled by" and "under common control with"), as used with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by agreement or otherwise;
b) “Confidential and Proprietary Information” shall mean any and all information or data (in whatever medium including in written, oral, visual or electronic form) disclosed by or on behalf of a Party to the other or otherwise received by the other in the negotiation, entering into and/or performance of an agreement between the Parties, which 
(i) is expressly marked as confidential;
(ii) ought reasonably to be considered confidential or proprietary having regard to the nature of the information and the circumstances of its disclosure; or 
(iii) concerns the technology, know how, trade secrets, methods, techniques, formulas, concepts, business models and analysis, compositions, compounds, projects, products, processes, budgets, strategies, inventions, developments, investments and finances plans, research data, clinical data, personnel data, computer programs of that party and any of its Affiliates or of the suppliers, stakeholders, investment managers, partnerships, customers or clients of that Party,
together with any and all information which has been or which may be derived or obtained from any such information;
c)  “Disclosee” shall refer to a Party receiving Confidential and Proprietary Information from the other Party; 
d)  “Discloser” shall refer to a Party disclosing Confidential and Proprietary Information to the other Party;
e) “Person” includes, without limitation, any individual, corporation, company, group or partnership. 
2. Disclosee agrees to keep strictly confidential all Confidential and Proprietary Information received by it and to use such Confidential and Proprietary Information solely for the purpose with respect to which such disclosure was made, whether such information was disclosed for the purpose of analyzing, exploration or implementation of a possible or actual business or commercial relationship between the Parties. Disclosee agrees that any and all Confidential and Proprietary Information is and shall remain protected as proprietary and confidential information, property and trade secrets of Discloser.  Disclosee shall not, directly or indirectly, use any Confidential and Proprietary Information for its own or any third party’s benefit, or otherwise disclose other than to its Affiliates and its and their affiliates’ directors, employees, officers and advisers (collectively the “Representatives”) on a need to know basis, any of Discloser’s Confidential and Proprietary Information for any purpose other than the purposes for which such information was disclosed, without the prior written consent of Discloser. The Disclosee shall inform each of the Representatives of the confidential nature of the Confidential and Proprietary Information and shall be responsible for any breach by the Representative of the terms of this Agreement.  

3. Disclosee further agrees (i) to use the utmost degree of care to maintain and protect the confidentiality of all Confidential and Proprietary Information and (ii) not to disclose the Confidential and Proprietary Information to any third party except as agreed in this Confidentiality Agreement. Disclosee will inform those employees, agents and other permitted third parties who may have access to the Confidential and Proprietary Information that such information is confidential information and proprietary trade secrets of Discloser. Disclosee shall use its best efforts to ensure compliance with this Agreement by its Representatives having access to the Confidential and Proprietary Information; provided, however, that Disclosee shall not disclose any such Confidential and Proprietary Information to any third party unless Discloser has given his prior consent and such third party has entered into a binding agreement with Disclosee or with Discloser to keep such information confidential (except for cases where Disclosee has confirmed in writing that such separate agreement with a particular third party is not required). Disclosee agrees not to provide any portion of the Confidential and Proprietary Information to any of its Representatives who do not have a need to know the Confidential and Proprietary Information in connection with the purposes specified herein.

4. Notwithstanding anything herein to the contrary, if Disclosee either (i) determines on the advice of its counsel that it is required to disclose any information pursuant to applicable law or the rules or regulations of a governmental entity or (ii) receives any demand under lawful process or from any governmental entity to disclose or provide information of the Discloser that is subject to an obligation of confidentiality, Disclosee shall, to the extent legally permissible, notify Discloser prior to disclosing or providing such information and, if Discloser so requests, cooperate at the expense of Discloser in seeking any protective arrangements reasonably requested by Discloser.  If a protective arrangement is not obtained, the Disclosee (A) may thereafter disclose or provide such information to the extent required by such law (as so advised by counsel) or by lawful process or such governmental entity, without liability therefor and (B) shall exercise commercially reasonable efforts to have confidential treatment accorded to any such information so provided or furnished.

5. Upon request of Discloser, Disclosee agrees to return or destroy (at the Disclosee’s option) immediately all copies of any such Confidential and Proprietary Information previously obtained by Disclosee. Notwithstanding the foregoing, Disclosee will not have to destroy or permanently erase copies that contain insignificant extracts from or references to Confidential and Proprietary Information or which only refer to the project; and (ii) the Disclosee may retain copies of the Confidential and Proprietary Information where required to do so by applicable law or regulation or internal policy or where electronic copies have been made automatically in the ordinary course of business pursuant to an established data maintenance and recovery plan or where to delete electronically stored copies of the Confidential and Proprietary Information would require undue efforts.    

6. Disclosee understands and agrees that no license, implied or otherwise, is hereby given to Disclosee of any of Discloser's intellectual property rights such as patents, copyrights, trademarks, trade secrets or any other Confidential and Proprietary Information of the Discloser.  

7. Disclosee’s obligations as to the Confidential and Proprietary Information shall not apply to any portion of the Confidential and Proprietary Information:  (i) of which Disclosee can show by documentary evidence that it previously had knowledge or which was in its possession prior to disclosure by Discloser;  (ii) which is presently or becomes publicly available or a matter of public knowledge generally other than by a breach of this Agreement or any other agreement or duty owed by Disclosee, or otherwise made public or disclosed to Disclosee as a result of a breach on the part of any person or entity of a duty or obligation of confidentiality;  (iii) which is lawfully received by Disclosee from a third party who is or was not bound in any confidential relationship or obligation to Discloser;  or (iv) which is disclosed with the prior express written permission of Discloser.

8. This Agreement shall enter into effect on the date first written above and expire two (2) years from the date all discussions and agreements between the Parties have been terminated.

9. If any provision of this Agreement shall be determined to be illegal and unenforceable by any court of law, the remaining provisions shall be severable and enforceable in accordance with their terms.

10. Disclosee acknowledges that Discloser may not have an adequate remedy at law in the event that Disclosee breaches this Agreement and that Discloser may suffer irreparable damage and injury in such event.  Disclosee agrees that Discloser, in addition to any other available rights and remedies, shall be entitled to seek an injunction restraining Disclosee from committing or continuing any violation of this Agreement.  

11. [bookmark: _Hlk53996840]This Agreement may not amended or assigned without the prior written consent of each Party.

12. This Agreement shall be construed, interpreted and enforced in accordance with, and the respective rights and obligations of the Parties hereto shall be governed by, the laws of the State of Oregon.  Each of the Parties hereto irrevocably and unconditionally (i) submits to the non-exclusive jurisdiction of the courts of the State of Oregon over any action or proceeding arising out of or relating to this Agreement, (ii) waives any objection that he or it might otherwise be entitled to assert to the jurisdiction of such courts and (iii) agrees not to assert that such courts are not a convenient forum for the determination of any such action or proceeding. 

13. This Agreement is intended to supersede and replace all prior agreements or understandings relating to the subject matter hereof.

14. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed to be one and the same agreement.

15. A (scanned) copy or facsimile of this document with the signature of a Party's representative placed hereinbelow shall be binding upon that Party as if the document is an original signed with a handwritten signature.

IN WITNESS WHEREOF, the Parties hereto have duly executed and delivered this Agreement under seal as of the day, month and year first above written.  

	
Nuveen Natural Capital, LLC
a Delaware limited liability company

By: ___________________________________
Name: _________________________________	
Title: __________________________________
Date: __________________________________					
	
 Company Name

By: ___________________________________
Name: ________________	
Title:______________________
Date: ____________________________
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