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FREE LICENSE

If you utilize the contract template used in this document (the “Contract Template”), you (“Licensee”) agree to the following acknowledgements, terms, and conditions of this license (the “Free License”).

1. The Contract Template does not constitute, or substitute for, legal advice.

2. Licensee is permitted to use the Contract Template without fee, provided that Licensee may not use the Contract Template for commercial gain, including charging a fee, directly or indirectly, for access to or use of the Contract Template.

3. Licensee may not redistribute the Contract Template, such as posting a link to the Contract Template, without acknowledging the author and attributing the Contract Templates to Stephen Guth (“Author”).

4. Disclaimer of Warranty. The Contract Template is provided "AS IS" without a warranty of any kind. ALL EXPRESS OR IMPLIED REPRESENTATIONS AND WARRANTIES, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, ARE HEREBY EXCLUDED.

5. Limitation of Liability. AUTHOR SHALL NOT BE LIABLE FOR ANY DAMAGES SUFFERED BY LICENSEE OR ANY THIRD PARTY AS A RESULT OF USING THE CONTRACT TEMPLATE.  IN NO EVENT WILL AUTHOR BE LIABLE FOR ANY LOST REVENUE, PROFIT OR DATA, OR FOR DIRECT, INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES, HOWEVER CAUSED AND REGARDLESS OF THE THEORY OF LIABILITY, ARISING OUT OF THE USE OF OR INABILITY TO USE THE CONTRACT TEMPLATE, EVEN IF AUTHOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

6. Author reserves the right to change the Contract Template and any of the terms of this Free License for future releases of the Contract Template.

LEGAL FORMAT STYLES TEMPLATE
Generally, the templates included in this compendium use Microsoft Word format styles that were customized to create a standard “look and feel.”   These styles are illustrated below.  When a template is copied from this compendium and pasted into another Microsoft Word document, the styles will be transferred as a part of the copy-and-paste process.
LEGAL HEADER
Legal Recitals

1. Legal Level 1

1.1 Legal Level 2

1.1.1 Legal Level 3

1.1.1.1 Legal Level 4

DEFINED TERMS AND OTHER FIELDS REQUIRING MODIFICATION

Within the Contract Template, certain defined terms and other fields will require modification.  Such terms and fields will be described with [brackets].  Additionally, any notes contained in contract template will be within [brackets].  A Microsoft Word “Find” of either “[“ or “]” will reveal any defined terms, fields, or notes that require attention.  A self-explanatory list of defined terms and other fields commonly contained in the contract templates follows.
[Customer Name]

[Customer Address]

[Other Party Name]

[Billing Address]

[Effective Date]

[Customer Signatory Name]

[Customer Signatory Title]

[Other Party Signatory Name]

[Other Party Signatory Title]

[Notice Address]

NON-DISCLOSURE AGREEMENT

This agreement ("Agreement") is entered into, to be effective as of [Effective Date] (“Effective Date”), by and between [CUSTOMER NAME] (“Disclosing Party”), with its principal place of business located at [Customer Address], and [OTHER PARTY NAME] (“Receiving Party”), with its principal place of business located at [Other Party Address].

RECITALS

WHEREAS, Disclosing Party agrees to disclose certain of information (“Confidential Information”, as further described herein) to the other party for the purposes of (hereinafter, the following shall be known as the “Purpose”): [NDA Purpose];  

WHEREAS, Receiving Party acknowledges and agrees that no license, expressed or implied, in the Confidential Information is granted other than to use such information in the manner and to the extent authorized by this Agreement, for the Purpose hereunder, and;

WHEREAS, this Agreement supersedes any and all agreements between the parties as to the subject matter hereof.

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, and for other good and valuable consideration, the parties hereby agree as follows:

1.
Term and Termination. This Agreement is legally binding as of the Effective Date, and, unless otherwise terminated by mutual written agreement of the parties, the obligations of the parties hereunder will continue and remain binding  for a period of five (5) years from the Effective Date.

2.
Non-Disclosure of Confidential Information.  Receiving Party acknowledges that it may be exposed to or acquire communication or data of Disclosing Party that is confidential, privileged communication not intended to be disclosed to third parties. 

2.1
Meaning of Confidential Information.  For the purposes of this Agreement, the term “Confidential Information” shall mean all information and documentation of Disclosing Party that:  (a) has been marked "confidential" or with words of similar meaning, at the time of disclosure by such party; (b) if disclosed orally or not marked "confidential" or with words of similar meaning, was subsequently summarized in writing by such party and marked “confidential” or with words of similar meaning;  (c) any Confidential Information derived from information of Disclosing Party; or, (d) with respect to information and documentation of Disclosing Party, whether marked “Confidential” or not, consists of Disclosing Party’s information and documentation included within any of the following categories:  (i) policyholder, payroll account, agent, customer, member, supplier, or contractor lists; (ii) policyholder, payroll account, agent, customer, member, supplier, or contractor information; (iii) information regarding business plans (strategic and tactical) and operations (including performance); (iv) information regarding administrative, financial, or marketing activities; (v) pricing information; (vi) personnel information; (vii) products and/or and services offerings (including specifications and designs); or, (viii) processes (e.g., technical, logistical, and engineering).  The term "Confidential Information" does not include any information or documentation that was: (a) already in the possession of Receiving Party without an obligation of confidentiality; (b) developed independently by Receiving Party as demonstrated by Receiving Party, without violating Disclosing Party’s proprietary rights; (c) obtained from a source other than  Disclosing Party without an obligation of confidentiality; or, (d) publicly available when received, or thereafter became publicly available (other than through any unauthorized disclosure by, through or on behalf of,  Receiving Party).

2.2
Obligation of Confidentiality.  Receiving Party agrees to hold all Confidential Information in strict confidence and not to copy, reproduce, sell, transfer, or otherwise dispose of, give or disclose such Confidential Information to third parties other than employees, agents, or subcontractors of such party who have a need to know in connection with this Agreement or to use such Confidential Information for any purposes whatsoever other than the performance of this Agreement.  Receiving Party agrees to advise its respective employees, agents, and subcontractors of their obligations of confidentiality hereunder and require the same to keep such information confidential.

2.3
Ownership of Confidential Information.  Unless otherwise agreed to by Disclosing Party in writing, the Confidential Information of Disclosing Party will be and remain the property of such party.
2.4
Cooperation to Prevent Disclosure of Confidential Information. Receiving Party shall use its best efforts to assist the other party in identifying and preventing any unauthorized use or disclosure of any Confidential Information. Without limitation of the foregoing, Receiving Party shall advise the other party immediately in the event Receiving Party learns or has reason to believe that any person who has had access to Confidential Information has violated or intends to violate the terms of this Agreement and Receiving Party will cooperate with the other party in seeking injunctive or other equitable relief against any such person.
2.5
Remedies for Breach of Obligation of Confidentiality. Receiving Party acknowledges that the breach of its obligation of confidentiality may give rise to irreparable injury to the other party, which damage may be inadequately compensable in the form of monetary damages.  Accordingly, Disclosing Party may seek and obtain injunctive relief against the breach or threatened breach of the foregoing undertakings, in addition to any other legal remedies which may be available. 

3.
Surrender of Confidential Information Upon Termination.  Upon termination of this Agreement, Receiving Party shall immediately return to Disclosing Party all copies, in whatever form, of any and all Confidential Information received from Disclosing Party, or created or received by Receiving Party on behalf of Disclosing Party, which are in Receiving Party's possession, custody, or control. 

4.
Information Security.  Receiving Party acknowledges that Disclosing Party has implemented an information security program (the Disclosing Party Information Security Program, as the same may be amended) to protect Disclosing Party’s information assets, such information assets as further defined and classified in the Disclosing Party Information Security Program (collectively, the “Protected Data”).  Where Receiving Party has access to the Protected Data, Receiving Party acknowledges and agrees to the following. 

4.1
Undertaking by Receiving Party.  Without limiting Receiving Party’s obligation of confidentiality as further described herein, Receiving Party shall be responsible for establishing and maintaining an information security program that is designed to: (i) ensure the security and confidentiality of the Protected Data; (ii) protect against any anticipated threats or hazards to the security or integrity of the Protected Data; (iii) protect against unauthorized access to or use of the Protected Data;   (iv) ensure the proper disposal of Protected Data; and, (v) ensure that all subcontractors of Receiving Party, if any, comply with all of the foregoing.  In no case shall the safeguards of Receiving Party’s information security program be less stringent than the information security safeguards used by the Disclosing Party Information Security Program as provided by Disclosing Party to Receiving Party for this purpose.  The Disclosing Party Information Security Program is Confidential Information of Disclosing Party. 

4.2
Right of Audit by Disclosing Party.  Disclosing Party shall have the right to review Receiving Party’s information security program from time to time during the term of this Agreement.  During the performance of the Services, on an ongoing basis from time to time and without notice, Disclosing Party, at its own expense, shall be entitled to perform, or to have performed, an on-site audit of Receiving Party’s information security program.  In lieu of an on-site audit, upon request by Disclosing Party, Receiving Party agrees to complete, within forty-five (45 days) of receipt, an audit questionnaire provided by Disclosing Party regarding Receiving Party’s information security program.

4.3
Audit by Receiving Party.  During the term of this Agreement, no less than annually, Receiving Party shall conduct an independent third-party audit of its information security program and provide such audit findings to Disclosing Party.
4.4
Audit Findings. Receiving Party shall implement any required safeguards as identified by Disclosing Party or information security program audits.
4.5
Indemnification by Receiving Party. Without limiting Receiving Party’s other obligations of indemnification herein, Receiving Party shall defend, indemnify, and hold Disclosing Party Indemnitees harmless from and against any and all Claims, including reasonable expenses suffered by, accrued against, or charged to or recoverable from any Disclosing Party Indemnitee, on account of the failure of Receiving Party to perform its obligations imposed herein. 
5.
General.

5.1
Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York and the federal laws of the United States of America.  Receiving Party hereby consents and submits to the jurisdiction and forum of the state and federal courts in the State of New York in all questions and controversies arising out of this Agreement.  

5.2
No Waiver.  The failure of either party at any time to require performance by the other party of any provision of this Agreement shall in no way affect that party's right to enforce such provisions, nor shall the waiver by either party of any breach of any provision of this Agreement be taken or held to be a waiver of any further breach of the same provision.

5.3
Notices.  Any notice given pursuant to this Agreement shall be in writing and shall be given by personal service or by United States certified mail, return receipt requested, postage prepaid to the addresses appearing at the end of this Agreement, or as changed through written notice to the other party.  Notice given by personal service shall be deemed effective on the date it is delivered to the addressee, and notice mailed shall be deemed effective on the third day following its placement in the mail addressed to the addressee.

5.4
Assignment of Agreement.  This Agreement and the obligations of the parties hereunder are personal to the parties.  Neither party nor any successor, receiver, or assignee of a party shall directly or indirectly assign this Agreement or the rights or duties created by this Agreement, whether such assignment is effected in connection with a sale of a party's assets or stock or through merger, an insolvency proceeding or otherwise, without the prior written consent of the other party.

5.5
Entire Agreement.  This Agreement constitutes the entire agreement between the parties and supersede any and all previous representations, understandings, discussions, or agreements between the parties as to the subject matter hereof.  This Agreement may only be amended by an instrument in writing signed by the parties.  Each of the parties acknowledge that it has had the opportunity to review this Agreement with its legal counsel.

5.6
Cumulative Remedies.  All rights and remedies of the Disclosing Party herein shall be in addition to all other rights and remedies available at law or in equity, including, without limitation, specific performance for the enforcement of this Agreement, and temporary and permanent injunctive relief.

5.7
Counterparts; Facsimile. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same Agreement.  The parties agree that a facsimile signature may substitute for and have the same legal effect as the original signature.

Executed on the dates set forth below by the undersigned authorized representatives of the parties to be effective as of the Effective Date.

	CUSTOMER

(“Disclosing Party”)

	[OTHER PARTY NAME]

(“Receiving Party”)



	
	

	By: __________________________________
	By:  ________________________________________ 

	
	

	Name:
[Customer Signatory Name]
	Name:
[Other Party Signatory Name]

	
	

	Title:
[Customer Signatory Title]
	Title:
[Other Party Signatory Title]     

	
	

	Date:
	Date:

	
	

	
	

	Address for Notice:
	Address for Notice:
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