TERMINATION AND RELEASE AGREEMENT
This Termination and Release Agreement (the “Termination”) is entered into as of ______________, 20__, (the “Termination Date”) by and between ____________________ (“Party One”) and ____________________ (“Party Two”) (collectively the “Parties).
RECITALS

WHEREAS, Party One and Party Two are parties to that certain agreement dated as of ____________, 20___ (the “Agreement), a copy of which is attached as Exhibit A hereto and made a part hereof by reference; and

WHEREAS, pursuant to Section __________ of the Agreement relating to terminations thereof, the Parties hereby desire to terminate the Agreement with effect and as of the Termination Date.

NOW THEREFORE, in consideration of the above recitals and the mutual benefits contained herein, the Parties hereby agree as follows:

1. TERMINATION.
Subject to the terms and conditions hereof, the Parties herby terminate the Agreement, effective as of the Termination Date, and the Agreement shall be null, void, and of no further binding effect; provided, however, that with respect to any provision in the Agreement that would otherwise survive in accordance with the terms and conditions of the Agreement, each Party hereby agrees that such provision shall survive the termination of the Agreement in accordance with its terms.
2. MUTUAL RELEASE OF LIABILITY.
Effective as of the Termination Date, each Party, for itself and each of its respective successors and assigns, hereby fully and unconditionally releases and forever discharges the other Party and its successors and assigns of and from any and all actions, causes of action, suits, debts, obligations, claims, liabilities, and demands whatsoever that they have or may have under the terms of the Agreement.

3. (Optional) RETURN OF GOODS.
Within ________ days of the Termination Date, each Party will return any and all goods provided under the terms of the Agreement (the “Goods”) to the other Party at the returning Party’s expense. The returning Party shall return the Goods in good and proper repair, condition, and working order, ordinary wear and tear excepted, advise the other Party immediately of any loss of or damage to the Goods, and shall, within _______ days of the Termination Date, reimburse the other Party for all costs and expenses incurred to put the Goods into good and proper repair, condition, and working order, if the cause of loss or damage is attributable to the negligence or willful conduct of the returning Party.
4. (Optional) CONFIDENTIAL INFORMATION.
Each Party has an ongoing duty to treat the other Party’s confidential information as confidential, and agrees that it will not disclose such information to any third party or use it for any purpose other than to fulfill an outstanding obligation under the Agreement or this Termination. Each Party also agrees that it will use due care and diligence to prevent any unauthorized use or disclosure of such information.  
5. (Optional) NON-DISPARAGEMENT.
Each Party agrees not to engage in any form of conduct, or make any statements or representations, that disparage or otherwise harm the other Party’s reputation, goodwill, or commercial interests.

6. COVENANT NOT TO SUE. 
Each Party hereby covenants to the other Party that with respect to any claim or obligation released by this Termination, it will not directly or indirectly encourage, solicit, or voluntarily assist or participate in any way in the filing, reporting, or prosecution, by itself or any third party, of a suit, arbitration, mediation, or claim (including a third-party or derivative claim) against the other Party relating to any such released claim or obligation. 

7. GOVERNING LAW.
Unless otherwise specified in the Agreement, this Termination is to be construed according to the laws of the state of ____________________.

8. COUNTERPARTS/ELECTRONIC SIGNATURES.
This Termination may be executed in one or more counterparts, each of which shall be deemed an original but all of which shall constitute one and the same instrument. For purposes of this Termination, use of a facsimile, e-mail, or other electronic medium shall have the same force and effect as an original signature. 

9. SEVERABILITY.
Whenever possible, each provision of this Termination, including the termination of the Agreement, will be interpreted in such a manner as to be effective and valid under applicable law, but if any provision of this Termination is held to be invalid, illegal, or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality, or unenforceability will not affect any other provision or any other jurisdiction, but this Termination will be reformed, construed, and enforced in such jurisdiction as if such invalid, illegal, or unenforceable provisions had never been contained herein.
10. ENTIRE AGREEMENT.
This Termination, together with the Agreement, constitutes the final, complete, and exclusive statement of the agreement of the Parties with respect to the subject matter hereof, and supersedes any and all other prior and contemporaneous agreements and understandings, both written and oral, between the Parties.
11. AUTHORITY.

Each Party executing this Termination on behalf of himself, herself, or a limited liability company, corporation, or other legal entity, represents and warrants that he or she has all  requisite right, power, and authority to do so and to bind such Party or entity to each and all of the terms hereof.
12. HEADINGS.
Headings used in this Termination are provided for convenience only and shall not be used to construe meaning or intent. 

[Signature Page Follows]

IN WITNESS WHEREOF, the Parties hereto have executed this Termination as of the date first above written.
PARTY ONE: 



PARTY TWO:

	By:_________________________________
	
	By:________________________________

	Name:
Title:
	
	Name:
Title:
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