
CONFIDENTIALITY AGREEMENT 
 

I.  PARTIES 
 
This agreement is entered into on the ____ day of ________, [YEAR], by and between 
[*Name] (hereinafter referred to as “*”) and [*Name], (hereinafter referred to as “*”) 
including any applicable affiliates or subsidiaries for and on behalf of any [*] operating 
company. 
 

II.  PURPOSE 
 
2.01 The parties desire to discuss strategic business opportunities which may result in 
contracts for [*computer hardware, software and other services]. 
 
2.02 In order to properly analyze and evaluate each party’s needs and capabilities, each 
party to this agreement will have access to information, data, documents and procedures 
(“information”) which are confidential or contain proprietary value. 
 
2.03 Each party shall provide information to the other subject to the conditions and 
agreements stated in this contract. 
 

III.  PROPRIETARY VALUE 
 
3.01 The parties hereby agree and acknowledge that each party hereto has spent 
considerable sums of money and time in creating, developing, obtaining and maintaining 
information which is confidential and has proprietary value. 
 
3.02 The parties agree that the information and products or services which have been 
or may be derived from the information is worth a considerable amount of money and 
therefore is a benefit which each party seeks to protect. 
 
3.03 The parties agree that each party desires and has a right to keep such information 
confidential.  The protection of such information is hereby agreed to and acknowledged 
by both parties as being reasonable consideration for establishing the covenants 
contained in this agreement. 
 
3.04 The parties agree that if confidential information is disseminated to third parties, 
the same would be detrimental to the owner of the information. 
 

IV. INFORMATION TO BE PROTECTED AND REMAIN CONFIDENTIAL 
 
4.01 DEFINITION OF “CONFIDENTIAL INFORMATION” 
 
“Confidential or Proprietary Information” includes but is not limited to: any and all 
information, data, facts, documents, procedures, processes ideas, methodologies, 
mathematical formulas, products, development plans, business plans, accounting data, 
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compilation of data or numbers, trade secrets, specifications, system designs, 
applications, routines, subroutines, techniques, formulas and any other intellectual 
property, including but not limited to “best practices” or procedures which may be owned 
or developed by either party to this agreement.  The information may be in oral, written, 
machine-readable or any other form. 
 
4.02 INFORMATION WHICH IS NOT DEFINED AS “CONFIDENTIAL” 
 
The definition of Confidential or Proprietary Information does not include information 
which is: 
 

1. in the public domain, 
2. publicly known at the time of the disclosure or becomes publicly known 

through no fault of the recipient, 
3. received by the recipient from a third party without restrictions similar to 

those in this agreement, or  
4. independently developed by the recipient if such development is not based on 

or derivative from a party’s confidential data. 
 

V.  PARTIES OBLIGATIONS 
 
5.01 PRESERVE THE CONFIDENTIALITY OF THE INFORMATION 
 
The parties agree to keep all confidential information private and shall not disclose any 
confidential information to any person, firm, entity or organization, etc. without the 
express written authorization of the party from whom the information was obtained from.   
 
Each party agrees to restrict the dissemination of such information by its employees, 
agents, subcontractors and any other person or entity that the party may have the power 
to provide confidential information to. 
 
Each party agrees to keep and maintain confidential information in a safe and secure 
place with adequate safeguards to ensure that unauthorized persons do not have access to 
the confidential information. 
 
All oral and written discussions, communications, e-mail transmissions and other forms 
of communication or transmission which contain confidential information shall be kept 
secret and remain confidential; each party hereto agrees to restrict such communications 
solely to those persons who are authorized to receive such communications. 
 
5.02 [*Name] agrees not to use any of [*Name]’s confidential data or confidential 
information for any third party bids, contracts, evaluations, industry reports including but 
not limited to “best practices” statements or summaries, analyses, proposals or other 
work. 
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5.03 [*Name] agrees not to disclose to third parties the prices, terms or conditions of 
[*Name]’s bids, contracts or proposals. 
 
5.04 The parties agree not to allow confidential information to be publicly 
disseminated in any form, including but not limited to oral, written or computer 
communications. 
 
5.05 Each party hereto agrees to permit access to the confidential information only to 
those of its employees who may be required to have access to the information.  Each 
party agrees not to make the information available for company wide or third party 
distribution.  Each party shall require the recipient of the information to maintain the 
information in confidence in accordance with obligations contained in this agreement. 
 
5.06 During the term of this agreement, or any extension of this agreement, neither 
party shall permit access by any nonaffiliated employees or person to the proprietary 
information without the other party's written permission. 
 
5.07 In the event that confidential information is released to an unauthorized person, or 
any misuse or misappropriation of the information occurs, then the party who has such 
knowledge agrees to notify the other party of this event within 10 days of the receipt of 
such knowledge or awareness. 
 

VI.  EMPLOYEES AGREE TO KEEP INFORMATION CONFIDENTIAL 
 
6.01 The parties agree that since its employees, agents or other persons will be the 
ones who shall have access to the confidential information, that such individuals should 
be contractually bound to adhere to the terms of this agreement. 
 
6.02 The parties agree to have their employees, agents or other persons who will have 
access to confidential information, sign the “Confidentiality Letter” which is attached 
hereto in Exhibit “A”.  By signing the letter, the persons who sign become parties to this 
agreement and agree to be bound by its terms and conditions as if they had signed the 
agreement as an original party. 
 

VII.  RETURN OF CONFIDENTIAL INFORMATION 
 
7.01 PROPERTY RIGHTS 
 
Each party shall retain ownership of its confidential information, including without 
limitation all rights in patents, copyrights, trade marks and trade secrets.  The recipient of 
any confidential information shall not acquire any title or ownership rights to the other 
party’s confidential information by virtue of having access to the information. 
 
The confidential information shall remain the property of the disclosing party and shall 
be kept confidential by the receiving party for a period of 15 years following the date of 
any such disclosure.  In the unlikely event that a court rules 15 years to be an 
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unreasonable length of time, then the parties agree to reform this provision to a term that 
is reasonable. 
 
7.02 CONTINUING OBLIGATION 
 
This obligation shall continue and shall survive notwithstanding the completion, 
modification or termination of this agreement. 
 
7.03 RETURN OF CONFIDENTIAL INFORMATION 
 
Upon completion of [*Name]’s analysis, review, study and evaluation of [*Name]’s 
needs, and in the event that the parties to this agreement do not enter into a contract or 
other relationship which requires the use of confidential information, [*Name] shall 
return the information to [*Name].  [*Name] agrees to return or destroy the information 
supplied by [*Name] including but not limited to notes, summaries, reviews or 
conclusions obtained from [*Name]’s information. 
 
7.04 The parties agree that upon termination of any agreement which may ultimately 
be reached, that each party will return to the other party, or upon request, destroy, all 
documents, information or other instruments which contain the other party’s confidential 
information. 
 

VIII.  DAMAGES 
 
8.01 IRREPARABLE HARM AND INJUNCTIVE RELIEF 
 
The parties agree and stipulate that a breach of this agreement may cause irreparable 
damage to the party whose information has been disseminated in an unauthorized 
manner.  Consequently, remedies at law for such a breach may not be adequate, therefore 
the non breaching party shall be entitled to seek whatever remedies or damages the party 
may desire including but not limited to money damages, preliminary and other injunctive 
or equitable relief. 
 
The parties agree and stipulate that if injunctive relief is requested, then the requirement 
to show that monetary damages is an insufficient remedy has been met.  The parties agree 
and stipulate that no bond or surety shall be required if an injunction is granted. 
 
8.02 MONETARY AND OTHER DAMAGES 
 
The parties agree that in the event of a breach of this agreement, that the non breaching 
party may recover its damages which may be proved at trial or, at its election, liquidated 
damages in the amount of $50,000 for any breach of this agreement.  The term 
“damages” shall mean any loss of business, loss of business opportunity, loss of sales, 
loss of competitive position or other form of damages that may reasonably be foreseen or 
proven at trial;  the term damages is not to be limited to actual or “out of pocket” 
damages. 
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The parties agree that the non breaching party may elect damages under any statute, rule 
or common law cause of action or claim that it sees fit including but not limited to the 
provisions of the Uniform Trade Secrets Act. 
 
8.03 ATTORNEY’S FEES AND COSTS OF COURT 
 
The non breaching party, if successful at trial, shall be entitled to reimbursement of 
reasonable attorneys' fees and costs of court, including expert witness fees, deposition 
expenses, and all other costs or expenses which may be or have been required to enforce 
this agreement. 
 
8.04 The parties agree that this provision shall survive the agreement and if any of the 
terms in this paragraph VIII are subsequently held invalid, then the invalid terms shall be 
deemed to be severable and shall not defeat the remaining provisions in this agreement. 
 

IX.  GENERAL AND ADMINISTRATIVE PROVISIONS 

9.01 ACCEPTANCE AND DATE OF EFFECTIVENESS 
 
This agreement is not binding until it is executed by all parties to this agreement.  This 
agreement shall become effective upon such execution.  Thereafter, all obligations 
contained in this agreement shall be conclusive and binding upon all of the parties. 
Accordingly, this agreement shall no longer be considered executory as of the date that 
all parties have affixed their signatures to it. 
 
9.02 AMENDMENT OR MODIFICATION 
 
This agreement represents the entire agreement by and between the parties except as 
otherwise provided in this agreement.  It may not be changed except by written 
agreement duly executed by all of the parties. 
 
9.03 ASSIGNMENT 
 
Neither party shall have the right to transfer or assign its obligations or interest in this 
agreement without the prior written consent of the other party. 
 
9.04 CORPORATE AUTHORITY 
 
If any party to this agreement is a legal entity, including, but not limited to, an 
association, corporation, joint venture, limited partnership, partnership, or trust, then that 
party represents to the other that this agreement and the transactions contemplated in this 
agreement and the execution and delivery hereof have been duly authorized by all 
necessary corporate, partnership, or trust proceedings and actions including, but not 
limited to, action on the part of the directors, officers and agents of the entity, if said 
actions are required. 
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Furthermore, a corporate party represents that all appropriate corporate meetings were 
held or the actions contemplated herein will be ratified to authorize the aforementioned 
obligations and certified copies of all corporate meetings or minutes and corporate 
resolutions authorizing this transaction have been delivered to all parties to this 
agreement prior to or at the time of execution of this agreement, if such corporate 
authorization was requested by the party desiring such authorization within five (5) days 
of the execution of this agreement. 
 
9.05 DEFEND, HOLD HARMLESS AND INDEMNITY CLAUSE 
 
It is the specific and express intent and the agreement of the parties that in the event one 
party should cause, either directly or indirectly, damage, loss, destruction, liability, or 
claims against the other party as a result of intentional conduct, negligence or otherwise, 
the offending party shall hold harmless and indemnify the other party from any and all 
obligations, liabilities, causes of action, lawsuits, damages, and assessments, including 
legal fees, etc., that result from the offending party's intentional actions or negligence. 
 
This indemnification clause shall survive this agreement and be enforceable as a separate 
agreement in the event the same becomes necessary. 
 
9.06 DISPUTE OR CONTEST: ARBITRATION 
 
In the unlikely event that a dispute occurs applicable to the operation, construction, 
interpretation, or enforcement of this agreement, the parties hereby agree to submit the 
dispute to a commercial arbitrator so that the matter may be arbitrated in lieu of resolving 
the dispute in a court of law or equity.  The parties shall choose an arbitrator from the 
American Arbitration Association pursuant to the following process: 
 
The parties shall request from the American Arbitration Association a list of nine 
commercial arbitrators.  Each party, assuming there are two parties to the agreement, 
shall have four strikes, and thereby strike from the list the arbitrators they do not wish to 
use.  The remaining arbitrator, the one that has not been stricken, will be the arbitrator to 
hear the matter. 
 
The parties agree to follow the American Arbitration Association rules, guidelines and 
procedures. The Arbitrator shall set the matter for hearing and shall control the 
procedures used therein. The parties shall abide by the Arbitrator's decision which shall 
be final and binding. The parties agree that there shall be no right to appeal the 
Arbitrator's decision. In the event the losing party refuses to comply with the Arbitrator's 
decision, the parties hereby agree to an additional award of $50,000 as punitive damages 
for the party's noncompliance;  said amount shall be an additional penalty and the party 
shall comply with the arbitrator’s award. 
 
The losing party furthermore agrees to reimburse the prevailing party for any and all 
attorney's fees and costs of litigation incurred.  In the event the prevailing party is 
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required to file a lawsuit to enforce this contract or an arbitrator's decision, the losing 
party agrees to pay any and all attorney's fees that the prevailing party has incurred as a 
result of the dispute and to compel the losing party's performance in compliance with the 
court decision or the arbitrator's decision. 
 
9.07 FURTHER ASSURANCES 
 
Each party further agrees that it shall take any and all necessary steps and sign and 
execute any and all necessary documents or agreements required to implement the terms 
of the agreement of the parties contained in this contract, and each party agrees to refrain 
from taking any action, either expressly or impliedly, which would have the effect of 
prohibiting or hindering the performance of the other party to this agreement. 
 
9.08 NO WAIVER 
 
The failure or delay of either party in the enforcement of the rights detailed in this 
agreement shall not constitute a waiver of the rights nor shall it be considered as a basis 
for estoppel either at equity or at law. 
 
That party may exercise its rights under this agreement despite any delay or failure to 
enforce those rights at the time the cause of action or right or obligation arose. 
 
9.9 NOTICES 
 
Any and all notices or other communications required or permitted to be given pursuant 
to this agreement shall be in writing and shall be considered as properly given if sent by 
facsimile transmission or mailed by certified mail, return receipt requested, postage 
prepaid, and addressed as follows: 
 
To: [*Name] 

[*Address] 
[*City, State, Zip] 
[*Attention:] 
 

To: [*Name] 
[*Address] 
[*City, State, Zip] 
[*Attention] 
 

 
Either party hereby reserves the right to designate in writing to the other party any 
change of name, change of person, or address to which the notices shall be sent. 
 
9:10 PARAGRAPH HEADINGS, USE OF PRONOUNS, AND CAPTIONS 
 
The captions, numbering sequences, titles, paragraph headings, punctuation, and 
organization used in this agreement are for convenience only and shall in no way define, 
limit or describe the scope or intent of this agreement or any part of it. 
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The paragraph headings used in this agreement are descriptive only and shall have no 
legal force or effect whatsoever other than to aid a reasonable interpretation of the 
agreement. 
 
The titles to each of the various articles and paragraphs are included for convenience or 
reference only and shall have no effect on or be deemed as part of the text of this 
agreement. 
 
Use of the neuter or the singular to refer to the parties described in this agreement shall 
be deemed a proper reference whether a party is an individual, partnership, corporation, 
association, trust, a group of two or more individuals, partnerships, or corporations, or a 
joint venture. 
 
Any grammatical changes required to make the provisions of this agreement applicable to 
corporations, associations, partnerships, trusts, individuals, or groups of individuals, and 
changes required to make the provisions apply to females as well as males shall, in all 
instances be assumed as though each case were fully expressed. The agreement may 
contain the wording "he or she" or "his or her". The use of such expressions shall allow 
the agreement too apply to the masculine or feminine gender as the individual 
circumstances may require. 
 
If any word, phrase, clause, or paragraph, or other provision of this agreement is 
adjudicated or otherwise found to be against public policy, void, or unenforceable, then 
those words or provisions shall be deleted or modified in keeping with the express intent 
of the parties as necessary to render this agreement valid and enforceable. 
 
All such deletions or modifications shall be the minimum required to effect the foregoing 
and the intent of the parties to this agreement. 
 
9.11 PAROL EVIDENCE, STATUS OF AGREEMENT AND PRIOR 
UNDERSTANDINGS 
 
This agreement and the exhibits attached hereto and incorporated herein, if any, contain the 
entire agreement of the parties and there are no representations, inducements, promises, 
agreements, arrangements or undertakings, oral or written, between the parties to this 
agreement other than those set forth herein and duly executed in writing. 
 
No agreement of any kind shall be binding upon either party unless and until the same has 
been made in writing and duly executed by both parties. 
 
Upon execution of this agreement by all parties, all previous agreements, contracts, oral 
understandings, representations, arrangements, or undertakings of any kind relative to the 
matters contained in this agreement are hereby superseded and canceled and all claims and 
demands not contained in this agreement are deemed fully completed and satisfied. 
 
9.12 PARTIES BOUND CLAUSE AND SUCCESSORS 
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This agreement shall be binding upon and inure to the benefit of the parties, their respective 
heirs, executors, administrators, legal representatives, successors and assigns. 
 
The parties to this agreement expressly agree that in the event a party seeks to or does 
transfer part or all of its assets to a separate entity, not a party to this agreement, the party 
shall be liable under this agreement as if the transfer had not occurred. 
 
Any party to this agreement may assign its rights and obligations under this agreement 
without consent to a successor to all or substantially all of its business, whether the 
successor has acquired this business by sale, merger, consolidation, or otherwise. 
 
9.13 REPRESENTATIONS 
 
No representations, promises, guarantees or warranties were made to induce either party to 
execute this agreement other than those stated in the agreement. 
 
9.14 SEVERABILITY 
 
If any provision of this agreement is for any reason held violative of any applicable law, 
governmental rule or regulation, or if the provision is held to be unenforceable or 
unconscionable, then the invalidity of that specific provision  shall not be held to invalidate 
the remaining provisions of this agreement.  
 
All other provisions and the entirety of this agreement shall remain in full force and effect 
unless the removal of the invalid provision destroys the legitimate purposes of this 
agreement, in which event this agreement shall be canceled and terminated. 
 
9.15 STATE LAW AND VENUE DETERMINATION 
 
This agreement shall be subject to and governed under the laws of the State of [*State].  Any 
and all obligations and payments are due and performable and payable in [*County] County, 
[*State]. 
 
The parties agree that venue for purposes of any and all lawsuits, causes of action, 
arbitrations, or other disputes shall be in [*County] County, [*State]. 
 
9.16 UNDERSTANDING AND FAIR CONSTRUCTION 
 
By execution of this agreement, the parties acknowledge that they have read and 
understood each provision, term and obligation contained in this agreement. 
 
This agreement, although drawn by one party, shall be construed fairly and reasonably 
and not more strictly against the drafting party than the non-drafting party. 
 

SIGNATORY CLAUSE 
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 This agreement is signed, accepted and agreed to by all parties by and through the 
parties or their duly authorized officers, agents, trustees, attorneys-in-fact or representatives 
(authorized agents).  All parties, and if appropriate, by and through their authorized agents, 
hereby acknowledge that they have read and understood this agreement, the attachments and 
exhibits hereto and if this agreement is signed by an authorized agent, then the agent states 
that the agreement has been reviewed and explained to the principal.  All parties, and if 
appropriate, by and through their authorized agents, further acknowledge that they have 
executed this legal document voluntarily and of their own free will. 
 
 
[*Name] 

_____________________________ 

By:  _________________________ 

Title: ________________________ 

Date: _________________________ 

[*Name] 

_____________________________ 

By: _________________________ 

Title: _________________________ 

Date: _________________________ 
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