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Mutual Non-Disclosure Agreement 
 

This Mutual Non-Disclosure Agreement (the “Agreement”) is made and entered into as the date signed by Company below (“Effective Date”), by 
and between Trellix and ___________________, having its principal place of business located at _________________ (“Company”). 

 

The parties contemplate entering into business and/or technical discussions regarding the exploration and evaluation of a potential business 
opportunity of mutual interest (the “Purpose”), and it is anticipated that either party may from time-to-time disclose (in that capacity, the 
“Discloser”) to the other party (in that capacity, the “Recipient”) certain business and/or technical information which the Discloser regards 
as proprietary and/or confidential. This Agreement sets forth the terms under which the Recipient shall retain such information in confidence. 
In consideration of the mutual promises and covenants contained in this Agreement, and the disclosure of Confidential Information to each 
other, the Parties agree as follows: 

1. Defined Terms. These terms have the following definitions in this Agreement: 

“Affiliate” means any entity that controls, is controlled by, or is under common control with a Party, with control defined as owning over 50% of 
voting rights.  

“Confidential Information” means any business and/or technical information that is received by the Recipient from the Discloser that (a) is in 
written, electronic, recorded, graphical or other tangible form and is marked “Confidential”, “Trade Secret” or similar designation; (b) is in oral 
form and identified by the Discloser as “Confidential”, “Trade Secret” or similar designation at the time of disclosure; or (c) is received under 
circumstances or is of a nature that should reasonably be interpreted as imposing an obligation of confidentiality. 

“Representatives” means a Party’s employees, officers, directors, subcontractors, agents, and third-party contractors. 

“Trellix” means the applicable entity listed in Table 1. 

2. Term and Termination. This Agreement commences on the Effective Date and continues until thirty (30) days after the date either party 
notifies the other of its intention to terminate (the "Disclosure Period"). For a period of three (3) years following the disclosure date of Confidential 
Information to the Recipient (the "Protection Period"), the Recipient shall maintain such Confidential Information in confidence, make no 
unauthorized uses of such Confidential Information and not disclose such Confidential Information to any third party without the Discloser’s prior 
written authorization. The Protection Period for Confidential Information marked or otherwise identified as “Trade Secret” shall be for so long as 
such information remains a trade secret. Each party shall have the right to terminate this Agreement, with or without cause, upon written notice 
to the other. Agreement termination shall terminate the Disclosure Period but not the Protection Period. The provisions of this Agreement, 
including the obligation to protect Confidential Information, shall survive and continue after expiration or termination of this Agreement to the end 
of the Protection Period. 

3. Use of Confidential Information. The Recipient will (a) have the right to disclose the Confidential Information only to its employees, 
consultants, contractors and Affiliates having a need to know and who have agreed in writing to be bound to confidentiality terms substantially 
similar to those contained herein; (b) use at least as great a standard of care in protecting the Discloser’s Confidential Information as it uses to 
protect its own information of like character, but in any event not less than a reasonable degree of care; (c) use such Confidential Information 
only for the Purpose unless otherwise agreed to in advance and in writing by the Discloser; and (d) at the Discloser’s option return or destroy any 
or all Confidential Information upon the Discloser’s demand. 

4. Confidential Information Exceptions. Confidential Information does not include information that: (a) is or becomes generally available to the 
public, other than through a breach of this Agreement; (b) is received by the Recipient without any obligation of confidentiality from a third party 
who rightfully had possession of such information; (c) was rightfully in its possession or known to it prior to receipt of the Confidential Information; 
or (d) is independently developed by employees of the Recipient who had no access to such Confidential Information; or (e) is required to be 
disclosed pursuant to a regulation, law or court order (but only to the minimum extent required to comply with such regulation or order and with 
advance notice to the Discloser).  

5. No Rights. No right, title or interest, either express or implied, in either party’s Confidential Information is granted to the other party under this 
Agreement. Neither party has an obligation to enter into any business relationship with the other party. No agency or partnership relationship is 
created by this Agreement. CONFIDENTIAL INFORMATION IS PROVIDED “AS IS” AND WITHOUT WARRANTY INCLUDING, WITHOUT 
LIMITATION, THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THE RECIPIENT USES 
CONFIDENTIAL INFORMATION AT ITS OWN RISK. 

6. Notification Obligation. If the Recipient becomes aware of any unauthorized use or disclosure of the Discloser’s Confidential Information, 
they must promptly notify the Discloser.   

7. Integration, Assignment and Amendment. This Agreement constitutes the entire agreement between the parties concerning the exchange 
of Confidential Information in furtherance of the Purpose, superseding and replacing all prior and contemporaneous confidentiality agreements 
and related understandings, offers and communications, both written and oral, between the parties. This Agreement is not transferable or 
assignable without the parties’ prior written agreement, except that a party may assign this Agreement to a successor pursuant to a merger, 
consolidation or sale, or to an entity which acquires all or substantially all of such party’s assets or business. This Agreement shall be binding 
upon an assigning party’s successors and assigns. No Agreement modifications or waiver of any of its terms will be effective unless set forth in 
writing signed by the party against whom it is sought to be enforced. Failure by either party to require the other party's performance of any of this 
Agreement’s terms, or waiver by either party of any Agreement breach by the other party shall not prevent subsequent enforcement of such term 
or be deemed a waiver of any subsequent breach thereof. 

8. Governing Law and Injunctive Relief. This Agreement will be construed in accordance with the applicable Governing Law set out in Table 1 
and the parties agree to the exclusive jurisdiction indicated for Dispute Resolution set out in Table 1. If the applicable Company Location and 
Legal Entity is not included in Table 1, the Business Address for Notice, Choice of Law, and Venue will be that of Musarubra US LLC. This 
Agreement is not subject to the United Nations Convention on Contracts for the Sale of Goods. The Recipient acknowledges that improper 
disclosure of Confidential Information would cause substantial harm for which damages alone would not be a sufficient remedy, and therefore 
that upon any such improper disclosure by the Recipient the Discloser will be entitled to seek appropriate equitable relief in addition to whatever 
other remedies it might have at law. 

9. General Provisions. No agency or partnership relationship shall be created between the parties by this Agreement. In any dispute or litigation 
between the parties arising out of or related to this Agreement, the prevailing party shall be entitled to have its attorneys’ fees, reasonable 
expenses, related litigation costs and costs of suit (if any) paid by the non-prevailing party. Each party agrees to comply with all export laws and 
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regulations applicable to any Confidential Information disclosed hereunder. Each provision of this Agreement shall be valid and enforced to the 
fullest extent permitted by law. The invalidity or unenforceability of any Agreement provision shall not affect the validity or enforceability of any 
other provision. 

10. No Waiver.  The Parties agree that a failure to enforce any of the provisions of this Agreement will not constitute a waiver. 

11. Counterparts. This Agreement may be executed in multiple counterparts (including other reliable electronic process such as DocuSign), all 
of which taken together will be deemed a single original agreement. 

 

Trellix Other Party Name:  

Address: As set out in table 1 Address:  

Signature:                                      Date: Signature:                                   Date: 

Print Name:                                   Title: Print Name:                                 Title: 

 

 

 

Table 1 

 
Company Location Trellix Legal Entity Business Address For Notice Choice of Law and Venue 

United States, Canada, Mexico, 

Central America, South 

America, and the Caribbean 

Musarubra US LLC 
2611 Internet Blvd, Suite 200, 

Frisco, TX 75034, USA 

Texas Law/ The state courts in 

Collin County or the federal 

courts in the Eastern District of 

Texas 

All countries in Europe, the 

Middle East and Africa 

(EMEA) 

Musarubra Ireland 

Limited 

70 Sir John Rogerson's Quay, 

Dublin 2, Dublin, Ireland D02 

R296 

The laws of the Republic of 

Ireland/ Courts of the Republic of 

Ireland 

Japan Musarubra Japan KK 

Shibuya Mark City West, 1-

12-1 Dogenzaka, Chibuyaku, 

Tokyo 150-0043 

The laws of Japan/ Courts in 

Tokyo District Court of Japan 

Asia Pacific region, but 

excluding Japan, China, and 

Australia 

Musarubra Singapore Pte 

Ltd 

38 Beach Road, #23-11, 

South Beach Tower, 

Singapore (189767) 

The laws of the Republic of 

Singapore/ The courts of the 

Republic of Singapore 

China 
Trellix (Beijing) Security 

Software Co., Ltd 

Beijing Diplomatic Centre, 

17/F, Tower D1, DRC 

Diplomatic office Building, 

No.19 Dongfangdong Road, 

Chaoyang District, Beijing 

10016 

The laws of the Republic of 

Singapore/ The courts of the 

Republic of Singapore 

Australia 
Musarubra Australia Pty 

Ltd 

Level 19, 181 William Street, 

Melbourne 3000 Australia 

The laws of New South Wales, 

Courts of New South Wales, 

Australia 

Sales to the U.S. Government 

and to state/local governments 

and government healthcare 

companies in the United States  

Trellix Public Sector LLC 

1640 Boro Place, 3rd Floor 

McLean, Virginia 22102, 

USA 

Texas Law/ The state courts in 

Collin County or the federal 

courts in the Eastern District of 

Texas 
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Jun-25-2026

Joe Gonyea EVP, CLO
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