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NONDISCLOSURE AGREEMENT 

1. In order for Contractor to perform the obligations under its contract with the City  

dated ____________ (Agreement), it may become necessary for Contractor to receive or have access to 

specifications, designs, plans, drawings, software, data prototypes, or other technical or business 

information of the City that either existed before performance of work or was subsequently developed 

independent of the parties performance of contract obligations (“Background Information”), which is 

considered proprietary as confidential by the City. In addition, information developed in connection with 

the performance of the Agreement (“Delivered Information”), which is provided under the Agreement is 

proprietary and confidential. All Background Information and all Delivered Information are collectively 

referred to in this Section as “Information”.   

(a) hold the Information in confidence and protect it in accordance with the security  

regulations by which it protects its own proprietary or confidential information: 

(b) restrict disclosure of the Information solely to those employees and agents with a  

need to know; and 

(c) advise those employees and agents of their obligations with respect to the  

Information. 

2. The Contractor shall have no obligation to preserve the proprietary nature of any  

Information that: 

(a) was previously known to be free and clear of any obligation to keep it confidential: 

(b) is disclosed to third parties by the City without restriction: 

(c) is or becomes publicly available by other than unauthorized disclosure; 

(d) is independently developed by Contractor; or 

(e) is disclosed in response to requests made under the Texas Public Information Act  

or a court order. 
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3. All Information owned by City and furnished to the Contractor under the 

Agreement is the property of City, and unless otherwise expressly provided in writing, the  

Contractor shall: 

(a) use Information only to install, operate, or maintain the product(s) for which  

originally furnished; 

(b) use Information only for the Contractor’s internal business purposes; 

(c) not reproduce or copy Information except as authorized under the Agreement  

unless the parties otherwise agree in writing; 

(d) not use the Information to develop other products; 

(e) return or destroy the Information and any copies when no longer needed or  

permitted for use with the product for which initially furnished; and 

(f) not remove Information from the United States. 

4. Upon request, the Contractor shall return to the City all Background Information  

received in tangible form that is not part of the Delivered Information. 

 

 Agreed to and Accepted: 

 

 

 

      

Contractor  

  

Date executed:       
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