CONFIDENTIALITY AGREEMENT
THIS CONFIDENTIALITY AGREEMENT (“Agreement”) is made and entered into this _____day of ______________________2019, by and between Empire Business Associates, Inc. d/b/a Capital Business Solutions (“Broker”), operating on behalf of  the __________________________(“Company”, and collectively with Broker, “Seller”) and
_______________________________________________________________ (“Buyer”), 
Address:________________________________________________________________,
Phone number:_________________________email:__________________________________.  
(The terms “Seller” and “Buyer” are used for reference purposes only; neither party is obligated under this Agreement to enter into or close the transaction currently being discussed between the parties.)
In connection with a possible transaction currently being discussed between the parties, Seller intends to furnish certain documents and information to Buyer that are non-public, confidential or proprietary in nature.  All documents and information so furnished to Buyer or its directors, officers, employees, attorneys, accountants, consultants, financial advisors, other agents and representatives (“Representatives”), by Seller is hereinafter referred to as the “Information.”

In consideration for being furnished Information by Seller, Buyer agrees that:

Section 1.
The Information will not, without the prior written consent of Seller, be used or disclosed by Buyer or any of its Representatives to any other person, in any manner whatsoever, in whole or in part, and will not be used by Buyer or its Representatives, directly or indirectly, for any purpose other than evaluating the transaction referred to herein above.  Moreover, Buyer agrees to transmit the Information only to those Representatives who have a need to know the Information for the purpose of evaluating the transaction referred to herein above and who are informed of the confidential nature of the Information.  Buyer agrees to be responsible for any improper disclosure of Information by its Representatives.  

Section 2.
Although Seller will endeavor to provide Information requested by Buyer for the purpose of Buyer’s evaluation of the transaction, Buyer acknowledges that Seller makes no representation or warranty as to the accuracy or completeness of the Information and shall have no duty to inform Buyer of any change in the Information provided by Seller.  However, to the extent any written, definitive agreements regarding the transaction provides for any representations, warranties or liability, the terms of such an agreement shall prevail over this Agreement.  

Section 3.
Without the prior written consent of the other, except as expressly permitted by this Agreement, neither Buyer nor Seller nor any of Buyer’s Representatives will use or disclose to any other person or entity information regarding the discussions or negotiations that are taking place concerning a possible transaction, or any of the terms, conditions or other facts with respect to any such possible transaction, including the status thereof, the existence of this Agreement or the transmittal of Information pursuant to this Agreement, the parties’ discussions or any other memoranda, letters or agreements, except as required by law and then only following prior written notice to such other party.  If prior written notice is prohibited by law, prompt written notice shall be provided as soon as permitted by law.  In the event Buyer is obligated to disclose any Information pursuant to any applicable law, regulation or legal process, Buyer shall have no liability for such disclosure under the terms of this Agreement.
Section 4.
Buyer agrees that neither Buyer nor Buyer’s Representatives will use or disclose any of the Information provided hereunder for the purposes of evaluating, recommending, considering or soliciting for employment any of Seller’s employees outside the scope of any definitive agreement for the transaction contemplated hereunder; however, the term “evaluating, recommending, considering or soliciting for employment” shall not be deemed to include general solicitations of employment not specifically directed towards directors, officers or employees of the Client and its subsidiaries or affiliates.  
Section 5.
This Agreement shall be inoperative as to such portions of the Information that (i) are or become generally available to the public other than as a result of a disclosure by Buyer or Buyer’s Representatives; (ii) become available to Buyer from a source other than Seller; (iii) have been or are developed independently by Buyer; or (iv) were known prior to the disclosure by Seller.

Section 6.
Upon Seller’s request, all copies of the Information (except for that portion of the Information that consists of notes, analyses, compilations, studies, interpretations or other documents prepared by Buyer) will be promptly destroyed or returned to Seller except that Buyer’s attorneys may retain one copy of such Information, subject to the confidentiality requirements of this Agreement for the sole purpose of responding to any claims that Buyer has breached its obligations under this Agreement.  To the extent a portion of the Information is included in such notes, analysis, compilations, studies, interpretations or other documents, such Information will be destroyed upon Seller’s request, and such destruction will be confirmed in writing to Seller.

Section 7.
Notwithstanding this Agreement, Seller may, directly or indirectly, including, without limitation, through any Representative or otherwise, take any action to solicit, initiate, seek, entertain, encourage or support any inquiry, proposal or offer from, or furnish any Information to, or participate in any negotiations or discussions with, any third party regarding any transaction similar to the one the parties are discussing or any acquisition, merger or consolidation with or involving Seller or any sale of any material portion of the stockholder interests or assets of Seller.  

Section 8.
It is understood and agreed that no failure by Seller in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege hereunder.  Buyer agrees that money damages would not be a sufficient remedy for any breach of this Agreement by Buyer or Buyer’s Representatives and that in addition to all other remedies, Seller shall be entitled to equitable relief, including injunction and specific performance, for any breach of the provisions of this Agreement.  

Section 9.
This Agreement will inure to the benefit of and may be enforced by Seller and Seller’s successors or assigns and will be binding upon Buyer and its respective successors in interest; provided, however, that any assignment by either of the parties hereunder without the other’s prior written consent will be void.

Section 10.
Nothing in this Agreement shall modify, diminish or in any way affect either Seller’s or Buyer’s rights or obligations pursuant to any other agreement between the parties, including the treatment of Information thereunder.  Where there is a conflict between any other agreement and this Agreement, the parties hereto agree to be governed by the more restrictive language.

Section 11.
This Agreement shall be governed and construed in accordance with the laws of the State of _________.  In the event any provision is held to be overbroad as written, then such provision will be deemed amended to narrow its application to the extent necessary to make the provision enforceable in accordance with applicable law and enforced as so amended.

Section 12.
This Agreement may be executed in counterparts and by different parties on different counterparts with the same effect as if the signatures thereto were on the same instrument.  

Section 13.
This Agreement will terminate upon the earlier of (1) completion and execution of a definitive agreement for the transaction contemplated hereunder for (2) two years from the date of this Agreement.
Section 14.
The Buyer shall be responsible for Broker’s fee, payable at closing.  The fee shall be five percent of the transaction price. 

IN WITNESS WHEREOF, the parties have entered into this Agreement effective as of the date first above written.

	BROKER: (Empire Business Associates)
	BUYER :________________________

	Roberta Caputo, Broker
	_________________________________
Signatory

	
	Print:_____________________________


	
	Title:_____________________________

	
	


Date:____________________________
   Date:_________________________
