Thank you for downloading the Non-Disclosure Agreement ! We hope they are useful as you seek agreements for your business. 

HOW TO USE THIS NON-DISCLOSURE AGREEMENT

This is a standard NDA (short form) template for a company looking to protect confidential information while working with a supplier. It  contains prompts and sections commonly found in Non-disclosure agreements. It is one-sided in the sense that it assumes the information flows only one way.

· Nothing in this document or on this page constitutes legal advice.
· No Attorney- Client relationship is established by your use of this document.
· All terms and notes used in this document are suggestions, not advice upon which you can rely.

Once you’re ready to begin, delete this page and start filling out your info below. Remember, you can add/edit/delete any wording or sections you see fit for your requirement!
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	Try Aavenir Contractflow, an AI-enabled Contract Lifecycle Management Solution, to draft and maintain multiple types of contract templates. Aavenir helps streamline end-to-end contract processes including draft, review, negotiation, e-sign, obligation monitoring, and analytics !! Ask for Demo




DISCLAIMER: This NDA is for informational and educational purposes only. Please check with your legal team before submitting or publishing.
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This Nondisclosure Agreement (“Agreement”) is made and entered into as of this ____ day of __________ 20__ (“Effective Date”) by and between [Enter Company’s Name & Address of the Company] and ____________________________ company/corporation (“Supplier/ Recipient”) having a principal place of business at _________________________________. 

It is the intention of the parties to this Agreement to facilitate discussions regarding possible transactions between the parties by the protection from unauthorized disclosure or use of the Confidential Information (defined below). 

([Enter Company’s Name] and the Supplier may also be referred to in this Agreement individually as a “Party” or collectively as the “Parties.”) 

RECITALS: 

· The Parties desire and intend to engage in discussions relating to the provision of certain goods and services by the Supplier to [Enter Company’s Name]  and/or its affiliates and subsidiaries (the “Purpose”), which such discussions may involve the unilateral provision or mutual exchange of Confidential Information (as defined below). 
· The Party disclosing Confidential Information (the “Disclosing Party”) wishes to protect, and to have the receiving Party of such Confidential Information (the “Recipient”) protect and maintain the confidentiality of such Confidential Information as described herein. NOW THEREFORE, in consideration of the foregoing and the mutual covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows: 



Therefore, the parties agree as follows: 

1. Purpose of Disclosure

The purpose of this Agreement is to permit the parties to evaluate whether to enter into a business relationship and related projects (the “Purpose”). In connection with such discussions, [Enter Company’s Name] may disclose Confidential Information (defined below) to Recipient.

2. Confidential Information Defined

For the purpose of this Agreement, “Confidential Information” means all information that the Disclosing Party may from time to time (either before or after the Effective Date) disclose, provide or make available to the Recipient, whether orally or in writing or gathered by inspection or otherwise and regardless of whether specifically identified as “confidential”, or information that the Recipient otherwise may have access to, in any medium, belonging to the Disclosing Party or to a third party where the Disclosing Party has a duty to protect such information belonging to a third party, including, but not limited to: 
· business plans, financial statements, budgets, projections, products, technical data, computer software (source and executable or object code), specifications, documentation, rules and procedures, contracts, presentations, know-how, product plans, business methods, product functionality, customer information or identity, potential customers, markets and business opportunities, competitive analysis, pricing, databases, formats, methodologies, techniques, applications, developments, inventions, processes, delivery and inspections procedures, designs, drawings, algorithms, formulae, compilations of information, proposals, job notes, reports, records, or information relating to engineering, marketing, legal, or finance in any media, including all modifications, enhancements, and updates
· trade secrets consisting of information which derive economic value, actual or potential, from not being publically known and which are subject to reasonable efforts by the Disclosing Party under the circumstances to maintain their secrecy (“Trade Secrets”)
· any information or documentation which is proprietary or confidential to the Disclosing Party or its subsidiaries or affiliates (collectively, “Affiliates”), including information of the Affiliates’ employees, agents, Representatives (as defined below), and/or customers
· all derivative and interpretive information and analysis containing or based, in whole or in part, on any information described in this Section 1, including any notes, analyses, compilations, studies, summaries, and other material, however documented

3. Information that is not Confidential

Information in the following categories shall not be considered Confidential Information under this Agreement: (a) information which is in the public domain at the time of the receipt under this Agreement; (b) information which comes into the public domain after receipt under this Agreement without a breach of this Agreement by the Recipient; (c) information which the Recipient can show was in the Recipient’s possession before the date of disclosure under this Agreement; (d) information that the Recipient can show was acquired by the Recipient from a third party who was not known by the Recipient to be under an obligation of confidence to [Enter Company’s Name]; and (e) information which the Recipient can show was independently developed by the Recipient without reference to [Enter Company’s Name]’s Confidential Information.

4. Confidentiality Obligations 

All Confidential Information provided by the Disclosing Party is proprietary and confidential to the Disclosing Party (or a third party), and the Recipient shall not, without the prior written consent of the Disclosing Party, disclose or permit the disclosure of Confidential Information to any person or entity, except the Recipient’s current employees, Affiliates, officers, directors, or independent contractors (collectively, “Representatives”) who have a legitimate need to know such Confidential Information as it relates to the Purpose, and where such Representatives are bound by written agreement containing obligations of confidentiality no less protective than those set out in this Agreement. The Recipient is responsible for any breach of this Agreement by any of its Representatives, and the Recipient shall not, nor shall it permit its Representatives to, modify, disassemble, decompile, or reverse engineer any Confidential Information. The Recipient shall at all times use the same degree of care as it uses to protect its own confidential information of like importance to prevent the unauthorized use or disclosure of Confidential Information, but in no event less than a reasonable degree of care. The Recipient shall not, nor shall it permit its Representatives to, remove any copyright, confidential, proprietary rights, or intellectual property notices attached to or included in any Confidential Information and shall reproduce all such notices on any copies of the Confidential Information.

5. Exceptions to Confidentiality Obligations 

The restrictions and confidentiality obligations set forth in this Agreement do not apply to Confidential Information which: 
· is, or hereafter becomes, generally available to the public other than as a result of a breach of this Agreement
· was already in the Recipient’s possession prior to the entering into of this Agreement and such Confidential Information was obtained by the Recipient without a breach or violation of any express or implied confidentiality duty or obligation
· becomes available to the Recipient on a non-confidential basis from a third party, provided that the third party providing such information is not prohibited from disclosing such information by a contractual, legal or fiduciary obligation of confidentiality
· is independently developed by the Recipient without the use or benefit of Confidential Information provided to the Recipient pursuant to this Agreement (and is not from a third party who is prohibited from disclosing such information by a contractual, legal or fiduciary obligation of confidentiality) and such independent development can be shown by documentary evidence
· the Recipient becomes compelled to disclose by way of statute, government regulation, or judicial order, provided, however, that the Recipient shall provide the Disclosing Party with prompt written notice of any such obligation to disclose so that the Disclosing Party may seek a protective order of the court or other appropriate remedy, and if requested by the Disclosing Party, the Recipient or the Recipient’s Representative, as the case may be, shall exercise reasonable commercial efforts to obtain a protective order or other reliable assurance that confidential treatment will be accorded to the Confidential Information prior to being disclosed, at the expense of the Disclosing Party. In any event, the Recipient shall furnish only that portion of the Confidential Information which is legally required to be disclosed

6. Disclosure Period and Termination

This Agreement controls Confidential Information which is disclosed from the Effective Date until terminated. Recipient’s duty of non-disclosure under this Agreement shall extend beyond the term of this Agreement for a period of three (3) years from the date of last disclosure. This Agreement may be terminated by either party upon thirty (30) days written notice to the other party. The parties agree that Confidential Information constituting a trade secret shall remain subject to the confidentiality obligations of this Agreement for so long as such Confidential Information qualifies as a trade secret under applicable law. 

7. Compliance with Privacy Laws 

The Recipient acknowledges that Confidential Information is highly confidential and private in nature and, in addition to the obligations set forth in this Agreement, the Recipient shall protect such information in accordance with all applicable privacy legislation and any other statute or regulation applicable to the Confidential Information. 

8. Duty to Protect

Recipient shall protect the disclosed Confidential Information by using the same degree of care, but no less than a reasonable degree of care, to prevent the unauthorized use, dissemination or publication of the Confidential Information as the Recipient uses to protect its own Confidential Information of a similar nature. Recipient shall (i) limit access to all Confidential Information to its employees who shall reasonably require access to the Confidential Information for the purpose set forth above, (ii) shall insure that all such employees have signed a nondisclosure agreement in content substantially similar to this Agreement, (iii) shall use the Confidential Information solely in connection with the Purpose, and (iv) shall use due diligence to insure that all such persons comply with the provisions of this Agreement. Recipients shall be liable for any breach of this Agreement by its employees or representatives. 

9. Court Orders

Nothing contained in this Agreement shall restrict Recipient from disclosing Confidential Information that is required to be disclosed under any subpoena or court order provided that the Recipient provides [Enter Company’s Name] with prompt notice so that [Enter Company’s Name] may, at its expense, seek a protective order or take other appropriate measures.

10.  Authority to Contract 

Each Party represents and warrants to the other that it has the authority to enter into this Agreement, that the entity or individual name which it has provided on its own behalf for this Agreement is a true and accurate representation of its legal identity, and that the execution and performance of this Agreement has been duly authorized by all requisite formalities, as may be applicable. 

11.  No property rights granted

The Confidential Information, and all rights in and to the Confidential Information, which has been or will be disclosed to the Recipient by the Disclosing Party, will remain the exclusive worldwide property of the Disclosing Party or its licensors, and will be held in trust by the Recipient for the benefit of the Disclosing Party. This Agreement does not expressly or impliedly grant or confer any rights in, title to, or license to any Confidential Information or other intellectual property of any kind. 

12. Disclaimer of Warranty and Liability 

The Parties acknowledge that all Confidential Information is provided strictly on an “AS IS” basis and that neither Party nor any of its Representatives has made or will make any warranty whatsoever, express, implied, or statutory, including, without limitation, any implied warranties of merchantability, fitness for a particular purpose, title, enforceability, or non-infringement. To the fullest extent allowable by applicable law, the Disclosing Party disclaims any liability to the Recipient arising from the receipt or use of any Confidential Information or other information provided. The Recipient agrees that it shall rely on its own investigations, due diligence, assessment and analysis in satisfying itself as to all matters relating to the Purpose.

13. Independent Development of Products or Services 

Both Parties recognize that either Party may be engaged in the development of products or services which may be competitive with those of the other Party. Nothing in this Agreement is meant to prohibit either Party from engaging in the research, development, marketing, sale, distribution, or licensing of any product or service provided that, in the case of the Recipient, it agrees that all products or services must be independently developed and produced without the use or disclosure of the Disclosing Party’s Confidential Information. 

14. Restriction on press releases and public statements 


[image: ]
[bookmark: _gk8xmvk2f5l4]
Neither Party shall issue a press release or make any other public statement of any kind regarding the Purpose, this Agreement, the information received as part of this Agreement, or the contents of this Agreement without the prior written consent of the other Party. 







15. No Further Rights or Duties Implied

[Enter Company’s Name] does not warrant that the Confidential Information it discloses, either by itself or when combined with other information or when used in a particular manner, will be sufficient or suitable for the Recipient’s purposes. The Confidential Information is provided “AS IS” with all faults. [Enter Company’s Name] shall not be liable for the accuracy or completeness of the Confidential Information. Nothing contained herein shall grant a license under any patent or other intellectual property right, nor shall this Agreement or any transmission of information constitute any representation or warranty to the Recipient with respect to infringement of any intellectual property rights of others. [Enter Company’s Name] has no obligation under this Agreement to purchase any item or service from the Recipient.

16.   Return of Confidential Information

Within ten (10) days after any written request by [Enter Company’s Name] , the Recipient shall promptly return all copies of the Confidential Information except copies required for backup, disaster recovery, or business continuity and in such case the obligations hereunder shall survive until such copies are destroyed.

17.   Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the country, without regard to its conflicts of law principles. The parties agree that the courts shall have exclusive jurisdiction and venue to adjudicate any and all disputes arising out of or in connection with this Agreement. The parties consent to the exercise by such courts of personal jurisdiction over them and each party waives any objection it might otherwise have to venue, personal jurisdiction, inconvenience of forum, and any similar or related doctrine. 

18.    Remedies

Recipient agrees that its obligations hereunder are necessary and reasonable in order to protect [Enter Company’s Name] and their business, and expressly agrees that monetary damages will be inadequate to compensate [Enter Company’s Name] for any breach by either party of any covenants and agreements set forth herein. Accordingly, Recipient agrees and acknowledges that any such violation or threatened violation will cause irreparable injury to [Enter Company’s Name] and that, in addition to any other remedies that may be available, in law, in equity or otherwise, [Enter Company’s Name] will be entitled to seek injunctive relief against the threatened breach of this Agreement or the continuation of any such breach, without the necessity of proving actual damages and without the necessity of posting bond. 


19.   Export Restrictions

Recipient acknowledges its obligations to control access to technical data under the U.S. export laws and regulations and agrees to adhere to such laws and regulations with regard to any technical data received under this Agreement.

20.   Entire Agreement

This document contains the complete and exclusive Agreement between the parties, and it is intended to be the final expression of their agreement. No promise, representation, warranty or covenant not included in this document has been or is relied upon by any party. Each party has relied upon its own examination of the warranties, representations and covenants expressly contained in the Agreement itself. No modification or amendment of this Agreement shall be of any force unless in writing executed by all parties hereto.

21.   Notices

Wherever one party is required or permitted or required to give written notice to the other under this Agreement, such notice will be given by hand, by certified U.S. mail, return receipt requested, by overnight courier, or by fax and addressed to the appropriate officer of such party (with a copy to the Legal Department) at the address set forth in the preamble. All such notices shall be effective upon receipt. Either party may designate a different notice address from time to time upon giving five (5) days’ prior written notice thereof to the other party. 

22. Amendments

No amendment or variation to this Agreement will operate to change or vary the terms, obligations or conditions hereof except upon mutual agreement by both Parties signed by an authorized representative of each Party.



23.  Assignment

Neither this Agreement nor any rights or obligations hereunder shall be transferred or assigned by either party without the written consent of the other party, which consent shall not be unreasonably withheld or delayed. 

24.  Headings 

The headings and subheadings in this Agreement are inserted for convenience of reference only and will not be used in interpreting or construing the provisions of this Agreement. 

25.  Entire Agreement 

This Agreement constitutes the entire agreement between the Parties and supersedes all other previous correspondence, promises, representations, proposals and agreements, written or oral, express or implied, between the parties relating to the matters contained herein. 

26. Counterparts

This Agreement may be executed in counterparts, each of which will be considered an original and all of which will constitute one and the same agreement. Receipt of an originally executed counterpart signature page by facsimile or an electronic reproduction of an originally executed counterpart signature page by electronic mail is effective execution and delivery of this Agreement. 
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[bookmark: _fti89bcsp4iu]Acknowledged and Agreed

The Parties, by their duly authorized representatives, hereby enter into this Agreement as of the Effective Date above. 

[Enter Company’s Name]                                                                                         [Enter Supplier’s Name] 
(on behalf of itself and its wholly-owned subsidiaries
 and affiliates): 

-----------------------------------                                                                          -----------------------------------
( Signature)                                                                                                                                                    ( Signature)

-----------------------------------                                                                          -----------------------------------
( Printed Name)                                                                                                                                 ( Printed Name)

-----------------------------------                                                                          -----------------------------------
 (Title)                                                                                                                                                                          (Title)

-----------------------------------                                                                           -----------------------------------
( Date)                                                                                                                                                                          ( Date)
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