NON-DISCLOSURE AGREEMENT (PUBLIC SECTOR)

This Mutual Non-Disclosure Agreement ("Agreement") is dated as of Select Effective Date, (“Effective Date”) by and between TTEC Government Solutions, LLC, a Colorado limited liability company with company offices at 6312 South Fiddler’s Green Circle, Suite 100N, Greenwood Village, Colorado 80111 (“TTEC”) and Click or tap here to enter legal name of client, a Click or tap here to enter the State or Jurisdiction of Formation Choose a Foregoing Entity Type, (“Company”), with its principal place of business at Click or tap here to enter Client’s Address. 

Each party shall be a “Receiving Party” or “Disclosing Party”, as appropriate. For purposes of this Agreement, “Related Parties” shall mean, with respect to a party to this Agreement, its controlling/commonly controlled affiliates, controlled subsidiaries, officers, directors, employees, advisors and formally authorized agents.

WHEREAS, each party has developed or owns financial, technical, operational, marketing, administrative and/or business information, process and procedures that it deems confidential and/or proprietary, the unauthorized usage or disclosure of which could be detrimental to its business interests; and

WHEREAS, the parties wish to exchange such confidential and/or proprietary information in order to consider and evaluate various business opportunities that may be of interest to the parties in connection with a potential current or future contractual relationship between the parties; 

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of which is hereby acknowledged, both parties agree as follows:

1.	Definitions. As used herein "Information" means information or data existing and/or communicated in any form, including, but not limited to, oral, written, graphic, electronic, or electromagnetic forms, and "Proprietary Information" means any and all technical or business information, including third party information, information concerning products or services, processes, existing systems, prototypes, computer programs, models, drawings, technology, trade secrets, procedures and protocols, manuals, guides, specifications and programs, and those in development, customer lists, customer needs and requirements, marketing plans, business plans, financial data, employee lists and personnel statistics, plus any other Information for which Disclosing Party imposes restrictions regarding use and/or disclosure or which is: (a) clearly marked as confidential, (b) if disclosed orally, the Disclosing Party states to the Receiving Party that such oral information is confidential, or (c) whether or not marked or identified as confidential, should otherwise reasonably be understood to be confidential or proprietary to the Disclosing Party given the nature of the information and the context in which it was disclosed. Proprietary Information shall not, however, include any information to the extent that it: (i) was publicly known and made generally available in the public domain prior to the time of disclosure by the Disclosing Party; (ii) becomes publicly known and made generally available after disclosure by the Disclosing Party to the Receiving Party through no action or inaction of the Receiving Party; (iii) is already in the possession of the Receiving Party at the time of disclosure by the Disclosing Party as shown by the Receiving Party's files and records immediately prior to the time of disclosure; (iv) is obtained by the Receiving Party from a third party without a breach of such third party's obligations of confidentiality; (v) is independently developed by the Receiving Party without use of or reference to the Disclosing Party’s Proprietary Information, as shown by documents and other competent evidence in the Receiving Party's possession; (vi) is approved in writing for release or disclosure without restriction by Disclosing Party; or (vii) is required by applicable law, regulation or court order  to be disclosed by the Receiving Party, provided that the Receiving Party gives the Disclosing Party prompt written notice of such requirement prior to such disclosure (unless prohibited by law, such court or a regulatory body) and cooperates reasonably with the Disclosing Party’s efforts to contest or limit the scope of such order. Disclosures “required by applicable law, regulation or court order” shall include disclosures or filings with regulatory agencies, such as the United States Securities and Exchange Commission, or disclosures or filings required to comply with the rules of a national securities exchange or automated quotations systems such as the National Association of Securities Dealer’s Automated Quotations (NASDAQ).

2.	Time Period for Confidentiality. Receiving Party will treat Proprietary Information disclosed by Disclosing Party as confidential for a period of three (3) years after disclosure (unless such period is extended by the consummation of a further written agreement between the parties) and will take at least those measures that it takes to protect its own most highly confidential information and shall maintain in force policies that require its employees and other Related Parties to treat and maintain Disclosing Party's Proprietary Information in a confidential manner. 

3.	Use of Proprietary Information. Receiving Party further agrees that: (i) Receiving Party will only use such Proprietary Information solely in connection with the purposes for which it was disclosed hereunder, and will not disclose, distribute, or disseminate Proprietary Information in any way, to anyone except as provided in this Agreement; (ii) only Receiving Party's Related Parties with a clear and defined need to know shall be granted access to Disclosing Party’s Proprietary Information; (iii) Disclosing Party’s Proprietary Information shall not be disclosed to any third parties without the prior written approval of Disclosing Party; (iv) upon discovery by the Receiving Party of any unauthorized use or disclosure, said party shall notify the Disclosing Party and shall endeavor to prevent further unauthorized use or disclosure; (v) permitted disclosures to third parties shall be subject to all of the provisions of this Agreement; (vi) no copies shall be made of Disclosing Party’s Proprietary Information (whether oral, written, graphic, electronic, or electromagnetic) without the prior written approval of Disclosing Party; (vii) all approved copies shall bear appropriate legends indicating that such information is Disclosing Party’s Proprietary Information; (viii) Receiving Party will return to Disclosing Party, or at Disclosing Party's request destroy, any and all Proprietary Information immediately upon Disclosing Party's written request, except for one copy which may be retained by the Receiving Party’s legal department for the sole purpose of responding to any claims hereunder; and (ix) Receiving Party shall not make use of any of the Disclosing Party’s Proprietary Information for any purpose except that which is expressly contemplated by this Agreement. For purposes of this Agreement, a Receiving Party shall be deemed to be responsible and accountable for the actions or omissions of its Related Parties with respect to the receipt and use of Proprietary Information. 

4. 	“As Is” Basis for Disclosures. Until the parties execute a contract or agreement that, in whole or in part, relies on any or all of the Proprietary Information, all Proprietary Information disclosed by Disclosing Party is disclosed on an "AS IS" basis.  Disclosing Party will not be liable for any damages arising out of use of the Proprietary Information by Receiving Party, and the use of such Information is at Receiving Party's own risk.  

5.	Term. This Agreement shall remain in effect for two (2) years, except that the confidentiality obligations shall survive any expiration or other termination of this Agreement as provided in Paragraph 2. 

6.	Rights of the Parties. Except as specifically provided in this Agreement, neither party shall disclose the existence or the nature of the discussions between the parties relating to any Proprietary Information without the prior written authorization of the other party. Nothing herein shall obligate either party to proceed with any transaction between them, and each party reserves the right, in its sole discretion, to terminate the discussions contemplated by this Agreement concerning the business opportunity. Neither this Agreement nor the disclosure of any Proprietary Information grants the Receiving Party any rights in or licenses to any present or future Proprietary Information or under any present or future patents, copyrights, trademarks, mask works or trade secrets.

7.	Breach. Each party acknowledges and agrees that a breach of this Agreement by Receiving Party will cause Disclosing Party irreparable harm, and further acknowledges and agrees that Disclosing Party is entitled to injunctive relief in any court of competent jurisdiction to prevent breach or to halt a further or continuing breach.  Each party also acknowledges and agrees that such remedy is cumulative and in addition to any other remedy Disclosing Party may have at law or in equity.

8.	Notices.  Any notice or other communication required or permitted to be delivered under this Agreement shall be in writing and shall be deemed effectively given:  (i) upon personal delivery to the party to be notified; (ii) three (3) days after having been sent by registered or certified mail, return receipt requested, postage prepaid; or (iii) one (1) day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt, to the address set forth in this Agreement (or to such other address as such party may designate by advance written notice to the other party hereto).

9.	Binding Obligations. This Agreement and all obligations and rights arising hereunder shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns and its provisions may be modified, amended or waived only by written agreement of the parties.

10.	Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which, when executed, shall be considered an original for all purposes, provided that all counterparts shall, together, constitute one and the same document.

11.	Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Texas without regard to its choice of law rules.

Both parties acknowledge that they have read this Agreement, understand it and agree to be bound by its terms and further agree that this Agreement is the complete and exclusive statement of the agreement between the parties with respect to the subject matter hereof, which supersedes all proposals, and all other communications, regardless of the form thereof, between the parties relating to the subject matter of this Agreement. 

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the Effective Date.


	
	TTEC Government Solutions, LLC
	
	
	Click here to enter legal name of client 

	

	By:
	
	
	By:
	
	

	
	(Signature)
	
	
	(Signature)
	

	
	
	
	
	
	

	
	(Print Name)
	
	
	(Print Name)
	

	
	
	
	
	
	

	
	(Title)
	
	
	(Title)
	

	
	
	
	
	
	

	
	(Date)
	
	
	(Date)
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