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CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT 

The Ampersand Group, LLC., its predecessors, affiliates, employees and agents (collectively “TAG”), is entering into discussions with XXX CLIENT NAME XXX, its predecessors, affiliates, employees and agents (collectively “CLIENT”), for the purpose of evaluating the business relationship and strategies of and between TAG and CLIENT. In connection with these discussions, either party may be provided access to certain confidential and proprietary information regarding the other party and its respective business and operations. By means of this Agreement, the parties wish to confirm the following understandings with respect to the use and disclosure of such information: 

1. TAG and CLIENT shall keep all Proprietary Information (as defined below) relating to each other’s business confidential and shall not, without the prior written consent of the other party, disclose such information to any party other than those of its officers, directors, employees and representatives who need to know such information in connection with the parties’ discussions relating to the potential business relationship between CLIENT and TAG and who have been advised of the obligations hereunder and have agreed to abide by the terms hereof. 

2. TAG and CLIENT acknowledge that all Proprietary Information relating to the other party is and shall remain the exclusive property of the other party and shall be used by TAG and CLIENT solely in connection with the discussions relating to the potential business relationship between CLIENT and TAG and for no other purpose. Neither TAG nor CLIENT shall, without the prior written consent of the other party, disclose to any person the terms and conditions of the proposed relationship. 

3. TAG and CLIENT agree that, upon the request by the other party, they shall promptly deliver to the other party all tangible materials (whether provided by TAG or CLIENT or created by or on behalf of TAG or CLIENT) containing Proprietary Information, and shall not retain any copies, extracts or other reproductions of such materials. 

4. As used herein, “Proprietary Information” shall mean all information, whether written or oral, tangible or intangible, of a confidential or proprietary nature, of or concerning either TAG or CLIENT, as applicable, and their respective businesses and operations, including, without limitation, all pricing and other financial data and projections, business plans and strategies, Patent and Trademark technology and applications, computer software, marketing and sales information, and customer lists and vendor lists, but shall not include any information which (a) was known by TAG or CLIENT prior to disclosure by or on behalf of the other party, (b) becomes available to TAG or CLIENT from a source other than the other party, which source is not bound by a duty of confidentiality to either TAG or CLIENT, as applicable, or (c) becomes generally available or known in the industry. 

5. If either TAG or CLIENT, their respective officers, directors, employees or representatives, shall be ordered to disclose any Proprietary Information, then TAG or CLIENT, as applicable, shall provide the other party with prompt written notice thereof so that the other party may seek a protective order or other appropriate remedy.  In the event that such order or other remedy is not obtained, TAG and CLIENT agree to disclose only that portion of the Proprietary Information which it is advised by counsel is legally required to be disclosed. 

6. TAG and CLIENT acknowledge that the Proprietary Information is of a special and unique character that gives it peculiar value and that any breach by either TAG or CLIENT of their respective obligations hereunder may cause the other party great and irreparable injury that cannot be adequately compensated by the payment of damages.  Accordingly, without limiting any other remedies to which either party may be entitled, TAG and CLIENT shall be entitled to seek the remedies of injunction, specific performance and other equitable relief to redress any breach or prevent any threatened breach of this Agreement. 

7. No representation or warranty, express or implied, shall be deemed to be made by TAG or CLIENT by virtue of any disclosure of Proprietary Information to the other party pursuant to this Agreement. 

8. This Agreement shall be binding upon and inure to the benefit of parties and their successors and assigns. Neither party may assign any of its rights or obligations under this Agreement. 

9. This Agreement shall be governed by and construed in accordance with the Laws of the State of Ohio.  The parties agree that the general courts of justice in Ohio shall have exclusive jurisdiction and venue over any action, suit or proceeding arising out of or relative to this Agreement. The obligations of TAG and CLIENT under this Agreement shall survive termination of the parties’ discussions relating to the potential business relationship.  Any failure on the part of TAG or CLIENT to insist upon the performance of this Agreement or any part thereof shall not constitute a waiver of any rights hereunder.  In the event of any litigation between TAG and CLIENT arising under or in connection with this Agreement, the prevailing party shall be entitled to recover from the other party the expenses of litigation (including reasonable attorneys' fees, expenses and disbursements) incurred by the prevailing party. 

10. Each party hereby represents and warrants to the other that it has full corporate power and authority to enter into this Agreement and to perform its obligations hereunder. 

11. The parties hereto agree that signatures may be exchanged by telecopy, with original signatures to follow.  Each party hereto agrees that it will be bound by its own telecopied signature and that it accepts the telecopied signatures of the other parties hereto. 

Please execute a copy of this letter where indicated below to confirm your agreement to abide by the terms hereof. 

THE AMPRESAND GROUP, LLC.
CLIENT NAME HERE 

By:





By:
_________________________________
___________________________________

Signature




Signature

_________________________________
___________________________________

Printed Name




Printed Name

_________________________________
___________________________________

Title





Title

_________________________________
___________________________________

Date
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