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[DATE] 

PRIVATE AND CONFIDENTIAL  

[NAME OF RECIPIENT] 
[ADDRESS] 
Attention: [NAME AND TITLE] 

Re: Confidentiality and Non-Disclosure Agreement 

Ladies and Gentlemen: 

In connection with your consideration of [DESCRIBE TRANSACTION] (the 
“Relationship”) with [NAME OF COMPANY] (the “Company”), a [JURISDICTION] 
corporation, the Company is prepared to make available to you certain information (the 
“Confidential Information”) concerning the business, financial condition, operations, assets and 
liabilities of the Company, including, but not limited to, customer lists, market research, strategic 
plans or other information or discoveries, ideas, concepts, inventions, improvements, know-how, 
software in various stages of development, designs, drawings, specifications, flow charts, 
manuals, processes, procedures, development plans, methods of production, use, operation and 
application, and other information which is not available to the general public.  The Confidential 
Information is being provided to you solely in order to facilitate your consideration of the 
Relationship and you hereby agree to keep the Confidential Information secret and confidential 
and not to use it for any other purpose.  You further agree to return all physical embodiments of 
the Confidential Information upon request from the Company and to verify such return in 
writing.   

The term “Confidential Information” does not include information which (i) was or 
becomes generally available to the public other than as a result of a disclosure by you, (ii) was or 
becomes available to you on a non-confidential basis from a source other than the Company, 
provided that such source is not known to you to be bound by a confidentiality agreement with 
the Company or otherwise prohibited from transmitting the information to you by a contractual, 
legal or fiduciary obligation, or (iii) was lawfully and properly within your possession prior to its 
being furnished to you by or on behalf of the Company as evidenced by contemporaneous 
documentation.   

In addition, you agree that, without the prior written consent of the Company, neither you 
nor any of your representatives will disclose to any other person the fact that the Confidential 
Information has been made available to you, the fact that discussions are taking place concerning 
the Relationship, or any of the terms, conditions or other facts with respect thereto. 

You understand and acknowledge that neither the Company nor any of its officers, 
directors, employees or agents makes any representation or warranty, express or implied, as to 
the accuracy or completeness of the Confidential Information.  All Confidential Information 
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disclosed by the Company shall be and shall remain the property of the Company and you shall 
have no right or license to use, sublicense, develop or market the Confidential Information 
except as expressly permitted hereunder. 

You further understand and agree that money damages would not be a sufficient remedy 
for any breach of this agreement and that the Company shall be entitled to specific performance 
and injunctive or other equitable relief as a remedy for any such breach. You further agree to 
waive any requirement for the security or posting of any bond in connection with such remedy.  
Such remedy shall not be deemed to be the exclusive remedy for breach of this agreement but 
shall be in addition to all other remedies available at law or equity to the Company. 

Both parties understand that this letter agreement does not create an obligation of either 
party or any other person to continue discussions, or to enter into the Relationship or any other 
agreements, or to create any other obligations or duties between the parties. 

Please confirm your agreement with the foregoing by signing and returning one copy of 
this letter agreement to the undersigned, whereupon this letter agreement shall become a binding 
agreement between you and the Company. 

Very truly yours, 

[NAME OF COMPANY] 

By: _________________________ 
Name:   
Title:   

Accepted and Agreed: 

[NAME OF RECIPIENT] 

By:  
Name:   
Title:   

Dated: [            ], 20[__] 


