
CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT 

 

THIS CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT (the 

“Agreement”) is made effective the ______ day of _________________, 20______, by and 

between [INTERROLL_CONTRACTING_ENTITY] (“Interroll”), a  corporation organized under the 

laws of [INTERROLL_JURISDICTION_OF_ORGANIZATION], with its principal place of business at 

[INTERROLL_REGISTERED_ADDRESS], acting for itself and, where applicable, for the 

participating Interroll companies/sites listed in [PARTICIPATING_INTERROLL_ 

COMPANIES_OR_SITES], and [SUPPLIER_LEGAL_NAME], a [SUPPLIER_LEGAL_FORM] organized 

under the laws of [SUPPLIER_JURISDICTION_OF_ORGANIZATION], with its principal place of 

business at [SUPPLIER_REGISTERED_ADDRESS] (herein “Recipient”). 

 

WHEREAS, for purposes of and throughout this Agreement, the term Interroll shall 

include the following subsidiaries and any other related or affiliated entities: 

[INTERROLL_CONTRACTING_ENTITY], a  corporation organized under the laws of 

[INTERROLL_JURISDICTION_OF_ORGANIZATION], with its principal place of business at 
[INTERROLL_REGISTERED_ADDRESS]. 

 

WHEREAS, Interroll is engaged in the design, development, engineering, manufacturing 

and sale of products and equipment for material handling and mechanical power transmission 

(“Interroll Business”); 

 

WHEREAS, the Recipient is engaged in the design, development, engineering, 

manufacture and sale of [SUPPLIER_BUSINESS_DESCRIPTION]; 

 

WHEREAS, Interroll and the Recipient have discussed and/or agreed to enter into a 

business relationship (“Purpose”), and Recipient recognizes that, as a result of that Purpose and 

communications and actions related to that Purpose, it may gain access to and become familiar 

with confidential information of Interroll and Interroll’s suppliers, and Interroll’s customers during 

the course of any such business relationship. Recipient understands that Interroll may suffer injury 

or loss through Recipient’s use of its confidential and proprietary information and that it is 

important that Interroll be protected from such injury or loss. 

 

NOW, THEREFORE, in consideration of the promises and agreements herein, including 

the consideration of the Recipient’s engagement by Interroll in a business relationship, and other 

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 

the Recipient for itself, its parents, subsidiaries, affiliates, and each of their respective directors, 

officers, employees, agents, successors and assigns, hereby agrees as follows: 

 

1. Definition of Confidential Information.  “Confidential Information” for the 

purposes of this Agreement shall mean all information which is made available by Interroll or any 

subsidiary, affiliate, or related company of Interroll, including but not limited to: all records and 

documents that were shown, handed over, or both, all know-how, whether technical or 

nontechnical; any personal information of any individual as protected under any state or federal 

data privacy statute, Interroll’s Business or technology, any trade secrets, operating and business 

data, methods of manufacture, processes, procedures, assembly methods, formulas, compositions, 

designs, drawings, photographs, videos, graphs, tables, prototypes, apparatuses, illustrations, 
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blueprints, specifications, instruction manuals, lists and charts, information that Interroll may 

designate as being confidential, or which, under the circumstances surrounding disclosure, should 

be treated as confidential, or any other information disclosed by Interroll to the Recipient, whether 

disclosed orally, visually or in writing to the Recipient or gathered by Recipient from inspection 

or other means. 

 

Confidential Information does not include information (i) which becomes generally 

available to the public through no action of Recipient; (ii) was in the possession of or known to 

Recipient on a non-confidential basis prior to disclosure by Interroll and is not subject to other 

obligations of secrecy and non-use; (iii) was independently developed by Recipient before 

disclosure by a Interroll (and not based solely on information obtained on a non-confidential basis); 

or (iv) becomes known to Recipient on a non-confidential basis from a source other than Interroll. 

 

Recipient shall immediately notify Interroll should any party seek, or should Recipient 

receive any subpoena,  court order, or other demand for production of any information based upon 

a claim of legal authority requiring disclosure of any such Confidential Information, and Recipient 

will use its best efforts to cooperate with Interroll, at its cost, in protecting such Confidential 

Information and limiting or precluding any such disclosure.  Confidential Information shall not 

lose its confidential nature merely because it is included in or with non-confidential information, 

or because of any required production pursuant to this paragraph.  Nothing in this Agreement shall 

be construed to require Interroll to provide any specific Confidential Information to Recipient, and 

Interroll makes no representations or warranties of any kind (including but not limited to accuracy 

of suitability) with respect to any information that Interroll elects to provide to Recipient. 

 

2. Restrictions on use of Confidential Information.  Recipient covenants and agrees 

that all Confidential Information received or utilized by Recipient is confidential to and is now and 

will remain the sole and exclusive property of Interroll. Recipient shall use the Confidential 

Information solely and exclusively in connection with the Purpose, and Recipient shall not use the 

Confidential Information for any other reason.  Recipient may only disseminate Confidential 

Information to those officers, directors, agents, or employees of Recipient or of any Affiliate 

(collectively, “Authorized Persons”) who (i) have: a demonstrable need to know; (ii) have been 

informed of Recipient’s obligations hereunder; and (iii) are bound by a written obligation of 

confidentiality to Recipient at least as broad in scope as Recipient’s obligations to Interroll. A 

breach of this Agreement by any such Authorized Person shall be considered a material breach 

hereunder by Recipient.  Upon Interroll’s request, Recipient shall provide Interroll with a list of 

all Authorized Persons, and shall update such list as applicable. 

 

Recipient shall not disclose, license, sell, transfer, provide, or otherwise make available to 

or use for the benefit of a third party, the Confidential Information in whole or in part, or use the 

Confidential Information in any manner whatsoever, directly or indirectly, except as provided in 

this Section 2 without the express written consent of Interroll. 

 

3. Standard of Care.  Recipient shall hold the Confidential Information in strict 

confidence using the same degree of care, but no less than reasonable care, that Recipient 

employs to protect its own confidential information of like nature. This includes, without 

limitation, disclosing only to those people who have a need to know and who have received prior 
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instructions to satisfy Recipient's obligations herein to receive and use the Confidential 

Information on the terms and conditions herein. 

 

4. No Reverse Engineering.  Recipient shall not alter, modify, break-down, 

disassemble or reverse engineer materials or compositions containing or constituting Confidential 

Information without the express prior written consent of Interroll. 

 

5. No Export.  Recipient shall not export, directly or indirectly, including but not 

limited to export in the Internet or other network service, any Confidential Information or any 

products utilizing any such data to any country for which the U.S. Government or any agency 

thereof at the time of export requires an export license or other governmental approval without 

first obtaining such license or approval. 

 

6. Intellectual Property and Derivative Works.  Interroll shall remain owner of any 

and all intellectual property rights in the Confidential Information.  No provision in this Agreement 

shall be interpreted expressly or by implication as the transfer of any rights or grant of any license 

in relation to the Confidential Information to Recipient.  Any and all Derivative Works from the 

Confidential Information shall be the property of Interroll. Derivative Works shall be defined as 

follows: (i) for copyrightable or copyrighted material, any translation, abridgement, revision, or 

other form in which an existing work may be recast, transformed or adapted; (ii) for patentable or 

patented material, any improvement thereon; and (iii) for other material whether or not protected 

by trade secret, any new material derived from such existing trade secret material, including new 

material which may be protectable by copyright, patent, and/or trade secret. 

 

7. Agreement to Return Property.  Recipient will keep all Confidential Information 

segregated from its own information and from information not comprising Confidential 

Information.  At the termination of Recipient’s business relationship with Interroll, or upon the 

request of Interroll at any time, Recipient agrees to promptly deliver to Interroll all materials, 

records or documents requested and containing Confidential Information and all other documents 

pertaining to the business of Interroll, including but not limited to any information provided by 

Interroll, and any copies, summaries, evaluations, abstracts, or other information not provided by 

Interroll containing or reflecting such Confidential Information. If such Confidential Information 

comes into Recipient’s possession after the termination of its engagement by Interroll in any 

business relationship or after any such request by Interroll, Recipient will promptly deliver said 

Confidential Information to Interroll. 

 

8. Severability and Interpretation.  In the event that any provision of this Agreement 

is held invalid by a court of competent jurisdiction, the remaining provisions shall remain in full 

force and effect. Further, in the event that any provision is held to be overbroad as written, such 

provision shall be deemed amended to narrow its application to the extent necessary to make the 

provision enforceable according to applicable law and enforced as amended. 

 

9. Governing Law.  The rights and obligations of the parties under and pursuant to 

this Agreement shall be construed under and governed by [GOVERNING_LAW], excluding that 

body of law relating to choice of law. This Agreement shall be enforceable in  

[COURTS_OR_FORUM]. Each party specifically consents to and agrees that such party is subject to 
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the jurisdiction and venue of [COURTS_OR_FORUM] with respect to any actions for the 

enforcement of or breach of this Agreement. 

 

10. Waiver.  No waiver of any term(s) of this Agreement, enforcement or failure to 

enforce this Agreement, or violation(s) of this Agreement by Interroll shall constitute a waiver of 

Interroll’s rights under this Agreement or prejudice its rights to enforce a provision of this 

Agreement previously waived, unless such waiver is in a writing signed by Interroll. 

 

11. Remedies.  Recipient acknowledges that any breach of this Agreement, including 

but not limited to the improper disclosure or use of the Confidential Information, may cause 

irreparable harm to Interroll, and this harm may not be adequately compensated by damages. As a 

result, Recipient agrees that, in addition to all other remedies Interroll may have and not in 

derogation thereof, and notwithstanding any other provisions contained in this Agreement, 

Interroll may seek and shall be entitled to obtain from any court of competent jurisdiction, in 

accordance with Paragraph 9, injunctive relief or specific performance of this Agreement in respect 

of any breach of this Agreement, including but not limited to an order precluding the actual or 

threatened disclosure contrary to the provisions of this Agreement, without the requirement of 

posting any bond, and Recipient agrees not to plead sufficiency of damages as a defense in the 

proceeding for such injunctive relief brought by the Discloser.  Recipient shall reimburse Interroll 

for any legal fees and costs incurred by Interroll in any dispute arising out of or relating to the 

enforcement of any provision of this Agreement. 

 

12. No Conflicting Agreements.  Recipient represents to Interroll that Recipient is not 

subject to any restrictions on Recipient’s ability to enter into this Agreement and has not previously 

assumed any obligations inconsistent with those set forth in this Agreement. 

 

13. Indemnification.  Recipient agrees to indemnify, defend (using counsel of 

Interroll’s choosing), and hold Interroll harmless from and against any and all losses, claims, 

damages, or expenses, including but not limited to Interroll’s attorneys’ fees, arising out of or 

related to any breach or threatened breach of this Agreement. 

 

14. Entire Agreement.  This Agreement constitutes the entire agreement between the 

parties hereto regarding the Confidential Information disclosed thereunder and supersedes all oral 

or written agreements, either entered prior to or contemporaneously with this Agreement, 

concerning the Confidential Information. This Agreement may not be modified except by written 

agreement dated subsequent to the date of this Agreement and signed by both parties. 

 

15. Binding Nature.  This Agreement shall be binding upon and inure to the benefit of 

the parties, their respective successors and assigns. The restrictions and covenants of Recipient set 

forth herein shall be binding upon Recipient, its parents, subsidiaries and affiliates, permitted 

assigns, and each of its officers, directors, employees, agents, successors and assigns. 

 

16. Assignment.  Neither party will assign or transfer any rights or obligations under 

this Agreement without the prior written consent of the other. 

 

17. Survival.  The provisions of this Agreement shall survive for a period of twenty 
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years after the termination of any business relationship between the parties, and shall survive any 

execution of a subsequent agreement between the Parties. 

 

NEXT PAGE IS SIGNATURE PAGE 
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IN WITNESS WHEREOF, Recipient has executed this Agreement or caused this 

Agreement to be executed by its duly authorized officers, under seal, on the effective date set forth 

above. 

 

Recipient:      ____________________________________ 

[Print Recipient’s Name] 

 

 

By:__________________________(SEAL) 

 

Name:______________________________  

 

Title:_______________________________ 

12256137v2 

 


