SAMPLE
nondisclosure agreement

This agreement (“Agreement”) is effective as of the XXth day of [MONTH], 200X (“Effective Date”), by and between [YOUR ORGANIZATION], located at [Street, City, State, ZIP], (“SHORT NAME”) and [OBSERVER ORGANIZATION], located at [Street, City, State, ZIP] (“Confidant”).

It is understood that Confidant is interested in participating in a project for the certification of [YOUR ORGANIZATION]’s Greenhouse Gas Inventories for the year(s) [DATE RANGE] (the “Purpose of the Agreement”).  In connection with this project and as a condition to the discussions between them, Confidant will be given access to information and materials which are confidential and proprietary to [YOUR ORGANIZATION] including, but not limited to, information and materials relating to [YOUR ORGANIZATION]’s greenhouse gas inventory, [OTHER INFORMATION], invoices and related materials, and [YOUR ORGANIZATION]’s operations at [LOCATION]  including [YOUR ORGANIZATION]’s processes and equipment (the “Subject Matter”).  

Therefore, in consideration of the disclosure of such information and materials by [YOUR ORGANIZATION], the parties hereby agree to the following:

1. “Confidential Information”.

1.1. “Confidential Information” shall mean any technical, financial, or business information or materials relating to [YOUR ORGANIZATION]’s business that is disclosed or provided by [YOUR ORGANIZATION] to Confidant, or that is derived from such information or materials.  Confidential Information may be disclosed in oral, written, visual, digital, electronic, or physical form by [YOUR ORGANIZATION]’s employees or other persons disclosing under [YOUR ORGANIZATION]’s authorization.

1.2. Information or materials shall not be considered Confidential Information if the information or materials can be shown to have been: (a) generally available to the public prior to the date of [YOUR ORGANIZATION]’s disclosure to Confidant or to have become generally available to the public thereafter without any unauthorized act or omission by Confidant; or (b) rightfully in Confidant’s possession prior to the date of [YOUR ORGANIZATION]’s disclosure to Confidant and not otherwise restricted as to its disclosure; or (c) disclosed to Confidant without restriction by a third party who had a right to disclose and was not under an obligation of confidence to [YOUR ORGANIZATION].

1.3. Information or materials shall not be deemed to be generally available to the public or to be in Confidant’s possession merely if it: (a) is specific information that falls within an area of general knowledge available to the public or to Confidant, but without the specific Confidential Information, including its meaning and importance, being public knowledge or known to Confidant; or (b) can be reconstructed from a combination of information that can be pieced together from multiple sources that are generally available to the public or to Confidant, if no one of those sources actually leads one to the entire combination, together with its meaning and importance.

2. Use of Confidential Information.  Confidant may use the Confidential Information solely for the Purpose of the Agreement.  Confidant shall not use the Confidential Information for any other purpose without [YOUR ORGANIZATION]’s prior written consent.  Unless [YOUR ORGANIZATION] grants specific, written, advance permission to do so, Confidant shall not disclose any Confidential Information to any third party nor use or reproduce any Confidential Information for any purpose other than to carry out the Purpose of the Agreement.  However, Confidant may disclose Confidential Information as required by applicable law or an order of a court of competent jurisdiction, provided that it gives [YOUR ORGANIZATION] prompt, advance notice of its need to disclose and cooperates with [YOUR ORGANIZATION] in an effort to narrow or avoid such disclosure, obtain any available protective order, or the like. 

3. Return of Materials.  At the conclusion of the activities contemplated under this Agreement or at any time requested by [YOUR ORGANIZATION], Confidant will promptly return all information and materials disclosed hereunder and retain no copies thereof.  In addition, Confidant will promptly destroy any electronic or otherwise non-returnable embodiments of the Confidential Information.  Confidant will confirm in writing to [YOUR ORGANIZATION] when all forms of the Confidential Information have been returned or destroyed in accordance with this Section 3.

4. Limitation of Rights.  This Agreement relates only to the disclosure of information.  It does not constitute an agreement or offer by either party to enter into an agreement other than on the terms set forth herein.  Any such other arrangement must be by separate written agreement between the parties.  Neither this Agreement nor [YOUR ORGANIZATION]’s disclosure of Confidential Information shall be deemed by implication or otherwise to vest in Confidant any rights in any confidential, proprietary, trade secret information, or other property belonging to [YOUR ORGANIZATION].  It is further agreed that by disclosing to Confidant such Confidential Information, [YOUR ORGANIZATION] is not granting any license, right, title, or interest in or to any of the Confidential Information so disclosed.

5. Remedies.  Confidant agrees that the unauthorized disclosure or use of Confidential Information will cause irreparable harm and significant injury to [YOUR ORGANIZATION] which may be difficult to ascertain.  Accordingly, Confidant agrees that [YOUR ORGANIZATION] shall have the right, in addition to any other remedies, to obtain an immediate injunction enjoining any breach of this Agreement. 

6. Governing Law.  The Agreement shall be governed under the laws of the United States of America and the State of California.  Any legal action or proceeding with respect to this Agreement must be brought in a state or federal court in Los Angeles County, California.  By execution of this Agreement, [YOUR ORGANIZATION] and Confidant consent, for themselves and in respect of their property, to the exclusive jurisdiction of those courts.

7.
General Terms.  Confidant’s obligations of confidentiality and non-use will survive the termination of this Agreement.  This Agreement shall remain in full force and effect until [DATE] or terminated by written agreement of all parties.  This Agreement contains the entire agreement between the parties with respect to the subject matter contained herein.  This Agreement supersedes any previous oral or written agreement between the parties relating to the subject matter of this Agreement.  Any amendment to this Agreement must particularly refer to this Agreement, state that it is an amendment, be in writing, and be executed by an authorized person for each party.  

Please indicate Confidant’s acceptance of this Agreement by having two originals signed in the space indicated below by a person who, by signing, also personally warrants his or her authority to bind Confidant.  Forward the signed originals to: [YOUR ORGANIZATION], [Street, City, State, ZIP]; Attn: [YOUR REPRESENTATIVE].  One fully executed original will be returned to you.
AGREED AND ACCEPTED,
[YOUR ORGANIZATION]:



[OBSERVER ORGANIZATION]:
By: __________________________________

By: ___________________________________

Print Name: ___________________________

Print Name: ____________________________

Title: ________________________________

Title: _________________________________
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