
NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (“Agreement”) is entered into as of the Effective Date identified by and between the party identified below (“Recipient”) and Boulder County (“Boulder”) in consideration for Boulder permitting Recipient to access and use the Confidential Information. 
	Effective Date:
	
, 2023


	Recipient:  
	Name:



State of Incorporation:


Address:



	Purpose:
	Evaluating the Confidential Information internally to respond to Boulder County RFI #7480-23


	Confidential Information:
	All information and data disclosed, provided, or otherwise made available by or on behalf of Boulder, provided only that it is marked as confidential or proprietary, is identified as confidential or proprietary at the time of disclosure or within 30 days thereafter, or is disclosed in circumstances that would lead a reasonable person to believe such information is confidential or proprietary, including all business, technical, employee, customer, and financial information, software (including source and object code), data and datasets, business methods, techniques, concepts, systems, procedures, know-how, inventions, and other information of every kind that relates to Boulder, irrespective of the form or format of communication.



1. This Agreement may be terminated by Recipient at any time upon 30 days’ written notice to Signer. Recipient’s obligations under this Agreement will survive any termination of this Agreement, and will continue to be binding upon the Recipient (and its heirs, successors and assigns) for a period of 10 years from any such termination, provided that (1) the Recipient’s obligations under this Agreement shall not terminate with respect to any portion of the Confidential Information that constitutes "trade secrets" under applicable law for so long as such Confidential Information constitutes trade secrets under applicable law, and (2) any such termination shall not affect the rights or remedies of Boulder or restrict or otherwise limit any cause of action or claim arising from Recipient’s breach of or failure to perform any duty or obligation under this Agreement prior to such termination.  
2. Recipient agrees to: (1) maintain the Confidential Information in strict confidence; (2) take all precautions to protect such Confidential Information as Recipient employs with respect to its most confidential materials, but in no case less than reasonable and appropriate measures given the nature and sensitivity of the Confidential Information; (3) not use or reproduce the Confidential Information in any manner, except for the sole purpose of accomplishing the Purpose set forth above; (4) not disclose any such Confidential Information, or any information derived therefrom, to any third party, except for those of its own employees who have a legitimate “need to know” for purposes of accomplishing the Purpose, and who have agreed to be bound to terms not less protective of the Confidential Information than those in this Agreement; and (5) not reverse engineer, decompile, or otherwise attempt to derive the composition or underlying information, structure or ideas, of any such Confidential Information.  
3. Recipient’s obligations under Section 2 will cease to apply as to any Confidential Information (and only as to such Confidential Information) that Recipient can document: (1) was already lawfully known to Recipient at the time of disclosure by Boulder; (2) is disclosed to Recipient by a third party who had the right to make such disclosure without any confidentiality restrictions; or (3) is, or through no fault of Recipient has become, generally available to the public. In addition, Recipient will be allowed to disclose Confidential Information solely to the extent that such disclosure is required by law or by the order or a court of similar judicial or administrative body, provided that, Recipient notifies Boulder in writing and in advance of such required disclosure, and cooperates with Boulder in any lawful action to contest or limit the scope of such required disclosure. 

4. Immediately upon termination of this Agreement, or upon request by Boulder at any time, Recipient will return to Boulder, or, at the request of Boulder, will destroy, all Confidential Information and all documents or media containing any such Confidential Information and any and all copies or extracts thereof.  Upon the request of Boulder, an officer or director of Recipient will certify in writing to such return or destruction.  
5. Recipient recognizes and agrees that: (1) nothing contained in this Agreement shall be construed as granting Recipient any property rights, by license or otherwise, to any Confidential Information, or to any intellectual property rights therein or related thereto; (2) the Confidential Information, and any reproductions and summaries thereof shall remain the property of Boulder; (3) any reproductions or summaries of the Confidential Information shall contain any and all confidential or proprietary notices or legends that appear on the original; and (4) Recipient shall not make, have made, use or sell for any purpose any product or other offering using, incorporating or derived from the Confidential Information.

6. Recipient acknowledges and agrees that nothing herein: (1) requires the disclosure of any Confidential Information, which shall be disclosed, if at all, solely at the option of Boulder; or (2) requires Boulder to proceed with any transaction or agreement in connection with which Confidential Information may be disclosed. 

7. Recipient acknowledges and agrees that due to the unique nature of the Confidential Information, there may be no adequate remedy at law for any breach of its obligations hereunder, that any such breach or any unauthorized use or release of any Confidential Information would result in irreparable harm to Boulder, and therefore, that upon any such breach or any threat thereof, Boulder, in addition to whatever remedies that Boulder might have at law, shall be entitled to obtain appropriate equitable relief without the need to post a bond.  Further, Boulder shall be entitled to be indemnified by Recipient from any loss or harm, including, without limitation, attorneys’ fees, in connection with any breach or enforcement of Recipient’s obligations hereunder or the unauthorized use or release of any such Confidential Information. Recipient shall immediately notify Boulder upon discovery of any loss or unauthorized use or release of any Confidential Information.  
8. All duties, obligations, rights, and remedies hereunder are cumulative, and not exclusive, of any and all duties, obligations, rights, and remedies existing at law or in equity.  In addition to the duties, obligations, rights, and remedies hereunder, Boulder shall be entitled to avail itself of all such other duties, obligations, rights, and remedies as may now or hereafter exist, including the Uniform Trade Secrets Act and similar statutes and rules of law pertaining to trade secrets and confidential and proprietary information.  
9. This Agreement will be governed by the laws of the State of Colorado, without regard to the conflicts of law provisions thereof.  Recipient irrevocably submits to the exclusive jurisdiction of the state and federal courts for Boulder, Colorado with respect to all disputes and other matters relating to this Agreement.   

10. Recipient may not assign or transfer this Agreement or any rights or obligations under this Agreement without the express prior written consent of Boulder, and any attempted or purported assignment in violation of the foregoing will be null and void and without force or effect.  

11. All notices or reports permitted or required under this Agreement shall be in writing, delivered by personal delivery, electronic mail, facsimile transmission or by certified or registered mail, return receipt requested, and shall be deemed given upon personal delivery, 5 days after deposit in the mail, or upon acknowledgment of receipt of electronic transmission.  Notices shall be sent to the addresses set forth in the introductory paragraph of this Agreement or such other address as either party may specify in writing.  
12. This Agreement supersedes all prior discussions and writings and constitutes the entire agreement between the parties with respect to the subject matter hereof.  In the event that any of the provisions of this Agreement will be held by a court or other tribunal of competent jurisdiction to be illegal, invalid or unenforceable, such provisions will be limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and effect.  The prevailing party in any action to enforce this Agreement will be entitled to costs and attorneys’ fees.  No waiver or modification of this Agreement will be binding upon either party.  The words “include,” “includes” and “including” will mean “include,” “includes,” or “including,” in each case, “without limitation.”  This Agreement may be executed in one or more counterparts, duplicate originals, or facsimile versions (provided that the facsimile versions are confirmed within a reasonable time by signed originals), each of which will be deemed an original, but all of which together will constitute one and the same instrument.
This Agreement is executed and effective as of the date set forth below. 
	RECIPIENT:  




	Signed: 


Print Name: 


Title: 


Address: 



Date:              ___________________________________
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