[bookmark: _GoBack]NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT
BETWEEN
__________________________________________
AND
NEW YORK STATE URBAN DEVELOPMENT CORPORATION
D/B/A EMPIRE STATE DEVELOPMENT

THIS NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT (this “Agreement”) is made as of the ____ day of _________, 20__, by and between New York State Urban Development Corporation Development d/b/a Empire State Urban Development (“ESD”), a corporate governmental agency of the State of New York, constituting a political subdivision and public benefit corporation, and having an office and place of business at 633 Third Avenue, New York, New York 10017, and ________________________ having an office, place of business or residence address at _______________________________________(address) (“Recipient”).  

This Agreement covers all material, data and information related to or concerning the property (the “Property”) known as the James A. Farley Post Office Building and Annex as well such property’s redevelopment and the development of the Moynihan Station (collectively, the “Property Information”). You and your affiliates, contractors, and subcontractors may have received, or may receive Property Information from ESD and its subsidiaries, contractors and subcontractors (collectively, the “Owner”). In consideration for receiving or having the Property Information, Recipient agrees to treat as confidential such information strictly in accordance with this Agreement.

1.	“Confidential Information” is all information furnished to Recipient by the Owner relating the Property and the Property Information, as well as written memoranda, drawings, notes, analysis, reports, compilations, or studies which contain, or are derived from, such information furnished by or created for the Owner, whether in writing, digital format, or other medium or oral communication. Notwithstanding the foregoing, information provided by the Owner will not constitute Confidential Information if such information (i) is or becomes generally available to the public other than as a result of a disclosure by or through Recipient or its directors, officers, employees, affiliates, contractors, or subcontractors in contravention of this agreement, (ii) was not created by or for the Owner and was already available to, or in the possession of, Recipient prior to its disclosure to Recipient by the Owner, (iii) is or becomes available to Recipient from a source (other than the Owner) not bound, to the knowledge of Recipient, by any legal or other obligation prohibiting the disclosure to Recipient by such source of Confidential Information, or (iv) is or becomes independently developed by Recipient, other than for the Owner, without violation of its obligations hereunder. The term “Confidential Information” also includes discussions and the existence of discussions related to the Property Information.

2.	Recipient agrees that it will use Confidential Information exclusively for the purpose of its work for and/or discussions with the Owner or with respect to its transactions with the Owner.  Recipient further agrees that it will not disclose Confidential Information to any third party; provided, however, that Recipient may without liability disclose Confidential Information (i) to any partner, member, director, officer, employee, attorney, or other agent who needs to know such Confidential Information for the purpose performing work requested by the Owner or with respect to transactions with the Owner (it being understood and agreed that Recipient will advise such persons of the confidential nature of such Confidential Information and Recipient will direct such persons to maintain the confidentiality of such Confidential Information in accordance with the terms of this agreement), and (ii) to the extent requested by a subpoena, judicial, administrative process or reasonably necessary in order to comply with applicable laws, rules, regulations, orders or similar requirements.

3.	In the event that Recipient desires to disclose Confidential Information under the circumstances contemplated by clause (ii) of the preceding paragraph, Recipient will (a) provide to the Owner prompt notice thereof, (b) consult with the Owner on the advisability of taking steps to resist or narrow such disclosure, and (c) reasonably cooperate with Owner in any attempt that the Owner may make to obtain an order or other reliable assurance that confidential treatment will be accorded to designated portions of the Confidential Information.  However, Recipient shall not be obligated to suffer civil or criminal liability to prevent disclosure of Confidential Information required by a subpoena, judicial, regulatory or administrative process.

4.	Recipient agrees that all written Confidential Information and all copies thereof will be returned to the Owner or destroyed promptly upon the Owner’s written request and, if requested, Recipient agrees to provide a certificate evidencing such return, delivery or destruction.

5.	In addition to any other remedies available to the Owner, Recipient acknowledges and agrees that the Owner shall be entitled to seek the remedies of injunction and specific performance for any breach of the provisions of this agreement by Recipient.

6.	Recipient agrees to indemnify and hold harmless the Owner from and against all loss, liability, claim, damage and expenses (including attorney’s fees) arising out of any breach of this agreement by Recipient or persons with whom Recipient has shared Confidential Information unless such party has a direct confidentiality agreement with the Owner regarding the Confidential Information.

7.	This agreement shall be governed by and construed in accordance with the laws of the State of New York without application of principles of conflicts of law.

8.	This agreement and the obligations of Recipient hereunder will expire on the fifth anniversary hereof.

IN WITNESS WHEREOF, the Recipient has executed this Agreement as of the date first above written. 

RECIPIENT:

By:	 							
Print Name:________________________________
Title: 							
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