SAMPLE FORM NDA – “ONE WAY” NDA 
(IF CONSULTANT NEEDS TO PROVIDE NDA TO PROSPECTIVE SUB-CONTRACTOR, VENDOR OR OTHER THIRD PARTY PROVIDING SERVICES TO CONSULTANT)

PLEASE NOTE THAT THIS SAMPLE DOCUMENT IS INTENDED TO SERVE AS A STARTING POINT ONLY, AND SHOULD BE TAILORED TO MEET YOUR SPECIFIC REQUIREMENTS.  THIS DOCUMENT SHOULD NOT BE CONSTRUED AS LEGAL ADVICE FOR ANY PARTICULAR FACTS OR CIRCUMSTANCES.  

CONFIDENTIALITY AGREEMENT



This Confidentiality Agreement (this “Agreement”) is entered into as of [DATE], between [______________] (“we”, “us” or the “Company”) and [______________________] (“you”).  In connection with discussions regarding your possible engagement as a sub-contractor, vendor or other service provider to the Company and, if you are engaged by the Company, in connection with your engagement by the Company, the Company has provided you with and may provide you with certain information relating to the Company and/or various of its clients and/or affiliates.  As a condition to such information being furnished or made available to you and, if you are an entity, to your directors, officers, employees, advisors, and representatives (your “Representatives”), you agree that you and such Representatives will treat any and all information concerning the Company and/or its affiliates, and/or any of their respective clients, businesses, assets, liabilities or operations, which is furnished or made available to you or your Representatives, regardless of the manner in which such information is furnished or made available, as well as all notes, analyses, summaries, compilations, studies, forecasts, interpretations, documents or records which contain, are based upon or otherwise reflect or use any such information, in whole or in part (collectively, the “Confidential Information”), in accordance with the provisions of this Agreement.  Notwithstanding the foregoing, the term “Confidential Information” does not include information to the extent it becomes generally available to the public other than as a result of a disclosure by you or any of your Representatives in violation of this Agreement.
You hereby agree that you and your Representatives will (a) use the Confidential Information exclusively in connection with your evaluation of a possible engagement with the Company and, if you are so engaged, in the performance of the services requested of you by the Company or any client thereof within the scope of such engagement, and not for any other purpose, (b) keep the Confidential Information confidential, and (c) not disclose to any person or entity, or copy, reproduce or appropriate for your benefit or for the benefit of any person or entity (other than the Company), any of the Confidential Information; provided that, if you are an entity, you may disclose Confidential Information to those of your Representatives who are assisting you in your performance of the services requested of you by the Company within the scope of your engagement and who need to know such Confidential Information for such purpose; provided, further, that (x) each such Representative is informed by you that such information is strictly confidential and subject to this Agreement, and (y) you will be responsible for any breach of this Agreement by your Representatives.  Without limiting the foregoing, to the extent the Company is party or subject to any confidentiality, non-disclosure or similar agreement with any client or customer in respect of the Confidential Information of such client or customer, you agree to comply with all confidentiality and use terms thereunder as if you were a direct party thereto.
You further agree that you and your Representatives will return all copies and summaries of or containing any Confidential Information or extracts therefrom to the Company as soon as they are no longer required for the purposes set forth above, or at any other time upon the request of the Company, and delete and erase all Confidential Information from all computers and other storage media in your or your Representatives’ possession or control.  Notwithstanding the return of the Confidential Information, you and your Representatives will continue to be bound by your obligations hereunder.

If you or any of your Representatives is requested or required by applicable law, rule or regulation or by judicial or similar process to disclose any of the Confidential Information, you will provide the Company with written notice of such request or requirement as promptly as possible.  

Nothing herein shall be construed in any way to grant to you or any of your Representatives any express or implied license or other right, title or interest in or to any Confidential Information or any other material made available to you by or on behalf of the Company.

Neither the fact that you and the Company have entered into this Agreement nor the fact that you have been provided with any Confidential Information shall obligate the Company to engage you or continue to engage you in any capacity.  Whether or not the Company decides to engage you, you agree that you will comply, and you will cause your Representatives to comply, with the provisions hereof.

You acknowledge that any use or disclosure of Confidential Information in contravention of this Agreement would cause irreparable harm to the Company and that money damages would not be a sufficient remedy for any breach or threatened breach of this Agreement by you or any of your Representatives.  Accordingly, you agree that, in addition to any other available remedies, the Company will have the right to obtain immediate injunctive relief against any breach or threatened breach of this Agreement, without any requirement of proving actual damages or posting any bond or other security.  


This Agreement and the rights and obligations herein may not be assigned or otherwise transferred, in whole or in part, by you without the written consent of the Company.  No provision in this Agreement may be waived or amended except in a writing signed by each of the parties.  No failure or delay in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or future exercise thereof.  This Agreement contains the entire agreement between the parties concerning the subject matter hereof and supersedes all prior agreements with respect to such subject matter.  If any provision in this Agreement is prohibited or unenforceable in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof.  This Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to conflicts of laws principles.  Each of the parties irrevocably submits to the exclusive jurisdiction of the federal and state courts located in the State of New York, New York County for the purposes of any suit, action or other proceeding arising out of or relating to this Agreement or any matters contemplated hereby  

This Agreement may be executed via facsimile or other electronic transmission and in counterparts, each of which shall be an original and all of which together shall constitute a single instrument.  
[remainder of page intentionally left blank; signature page follows]

If you are in agreement with the foregoing, please sign and return one copy of this Agreement which will constitute our agreement with respect to the subject matter hereof.  By signing below, you represent that the undersigned is duly authorized to bind you to this Agreement.
Very truly yours,


[_____________]
By: 

 
Name:
Title:
Agreed and accepted 
as of the date first above written:

__​​​__________________________

               (print name)

By: 

Name:
Title:
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