NON-DISCLOSURE AGREEMENT


This AGREEMENT is made effective as of the ________ day of _____________, _____, by and between the Virginia Information Technologies Agency (VITA) on behalf of the Commonwealth of Virginia (the “Commonwealth”) and the individual agent, employee or subcontractor of its supplier, __________ (“Supplier”).

WHEREAS, the Commonwealth is the owner of confidential and proprietary information and other information (“Confidential Information”).  “Confidential Information” for purposes of this agreement shall include all data, materials, products, technology, computer programs, specifications, manuals, business plans, software, marketing plans, financial information, statistical information, trade secrets, technical or test data, scientific data, graphic communication, “know-how”, drawings, electronic and other information disclosed or submitted, orally, in writing, or by any other media which is in possession of the Commonwealth or developed by the Commonwealth.

WHEREAS, the Commonwealth has entered into an agreement with Supplier for ________________________________ (“the Project.”), reference VITA Contract  Number __________.  The Project will require and encompass the compilation and exchange of confidential and proprietary information among Commonwealth employees and the Supplier’s employees, agents or subcontractors whom the Supplier has assigned to the Project.  

WHEREAS, all parties to this Agreement consider the compilation of exchange of such confidential and proprietary information to be necessary and desirable for the purpose of the Project and/or other related activities; and

WHEREAS, the Supplier is utilizing employees, agents and/or subcontractors (“Supplier’s employee”) on the Project to fulfill Supplier’s contractual responsibilities and the Commonwealth is desirous of having each of Supplier’s employees individually bound to protect the Confidential Information.

WHEREAS, this Agreement is being entered into by and between the parties in order to protect the confidentiality and non-disclosure of Confidential Information by the individual employee, agent or subcontractor signed hereunder of the Supplier who have been assigned by the Supplier to the Project.

NOW, THEREFORE, the parties agree as follows:

I. DISCLOSURE OF CONFIDENTIAL INFORMATION: The Supplier’s employee, agrees that the Confidential Information is to be considered confidential and proprietary to the Commonwealth and the Supplier’s employee shall hold same in confidence, shall not use the Confidential Information other than for the purposes of the Project, and shall disclose it only to the Project’s other employees, agents, subcontractors with a specific need to know.  The Supplier’s employee shall not disclose, publish or otherwise reveal any of the Confidential Information received from the Commonwealth or the Project to any other party whatsoever except with the specific prior written authorization.

II. DUPLICATION/RETURN OF CONFIDENITAL INFORMATION: Confidential Information furnished in tangible form shall not be duplicated by the Supplier’s employee except for purposes of this Agreement.  Upon the request of the Commonwealth or ________________________ or his designee, the Supplier’s employee shall return all Confidential Information received in written or tangible form, including copies, or reproductions or other media containing such Confidential Information, within five (5) days of such request.

III. MOVEMENT/REMOVAL OF CONFIDENTIAL INFORMATION: The Supplier’s employee shall not, without specific prior written authorization of the ________________________________ or his designee or the designated Project Manager, relocate or remove any Confidential Information from the project office.

IV. PROTECTION/STORAGE OF CONFIDENTIAL INFORMATION: Supplier’s employee agrees that Confidential Information accessed by or in his/her possession shall be protected and stored using the same measures used to protect his or her employer’s proprietary or confidential information, unless the project office has other directive or contractual protection/storage requirements.  

V. TERM:  The obligations of the Supplier’s employee under this Confidentiality Agreement shall be effective from the date of this Agreement or the date the Supplier’s employee is assigned to the Project, whichever is earlier, until two (2) years from the date first entered herein below.  

VI. EXCEPTIONS: Any obligation of the Supplier’s employee as set forth above shall not apply to any Confidential Information, knowledge, data, and/or know-how which:

a) Can be demonstrated to have been known to the Supplier’s employee prior to the execution of this Agreement and was not acquired, directly or indirectly, from the Commonwealth or from a third party under a continuing obligation of confidentiality.
b) Publicly known without the wrongful act or breach of this Agreement by the Supplier’s employee. 
c) Rightfully received by the Supplier’s employee from a third party on a non-confidential basis;
d) Subsequently and independently developed by others who had no knowledge of the Confidential Information;
e) Approved for release by written authorization of the ______________________ or of his designee;
f) Required to be disclosed by law or judicial action;
g) Was in the public domain or becomes part of the public domain through no fault of the Supplier’s employee.

VII. NO LICENSE:   Nothing contained herein shall be construed as granting or conferring any rights by license or otherwise in any Confidential Information.  
	     
VIII. [bookmark: _GoBack]GOVERNING LAW AND EQUITABLE RELIEF:   This Agreement shall be governed and construed in accordance with the laws of the United States and the Commonwealth of Virginia and Supplier’s employee consents to the exclusive jurisdiction of Richmond, Virginia for any dispute arising out of this Agreement. Supplier’s employee agrees and understands that in the event of any breach or threatened breach of this Agreement, the Commonwealth may obtain, in addition to any other legal remedies which may be available, such equitable relief as may be necessary to protect the Commonwealth against any such breach or threatened breach.


IX. BREACH OF AGREEMENT MAY RESULT IN DISMISSAL OR 
PERSONNEL ACTION:  Any Supplier’s employee who is assigned to the Project and is a party to this Agreement will be immediately dismissed from the Project in the event of any breach or threatened breach of this Agreement by such Supplier’s employee.

X. FINAL AGREEMENT:   This Agreement terminates and supersedes all prior understandings or agreements on the subject matter hereof.  This Agreement may be modified only by a further writing that is duly executed by both parties.

XI. SEVERABILITY:   If any term of this Agreement is held by a court of competent jurisdiction to be invalid or unenforceable, then this Agreement including all of the remaining terms will remain in full force and effect as if such invalid or unenforceable term had never been included.

XII. PUBLICITY:   The Supplier’s employee agrees not to discuss its participation in this undertaking or the existence or terms of the Agreement.

XIII. NOTICES:  Any notice required by this Agreement or given in connection with it or required by law, shall be in writing and shall be given to the appropriate party by personal delivery or by certified mail or electronic mail.

If to the Commonwealth:		___________________________	

If to the Supplier’s employee:	___________________________

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the latter date below:

	
	Commonwealth of Virginia

	
	

	Date:_________________________
	By:________________________________________ 


	
	___________________________________________
Printed Name

___________________________________________
Title

	
	

	
	

SUPPLIER’S EMPLOYEE


	Date:_________________________
	By:________________________________________

___________________________________________
Printed Name

___________________________________________
Name of Employer for this Project
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