
 

 
 

[Date] 

[Name] 

[Company] 

[Address}] 

 RE:  Non-Disclosure Agreement 

Dear [Name]: 

In connection with your potential provision of [Type] services (the “Services”), Sterisil International, LLC 

(the “Company”) is prepared to make available to [Person’s name] (“you” or “your”) certain information, 

trade secrets, and materials generated by Company, its representatives, and/or other third parties that the 

Company considers to be valuable, non-public, confidential, and proprietary (the “Confidential Information”). 

As a condition to receiving such Confidential Information (further defined below), you agree to treat any such 

information (whether oral or written) in accordance with the provisions of this agreement.   

1. Confidential Information.  
 

"Confidential Information," for the purpose of this agreement, shall mean: (1) any information or material 

obtained by you from, or disclosed to you by, the Company or any third party on its behalf in relation to 

the Services and/or Company’s clients or their business; (2) the fact that the Confidential Information has 

been made available to you or inspected by you through on-site visits at the Company’s offices; (3) the fact 

that discussions with respect to the Services are taking place or other facts with respect to these discussions, 

including the status thereof, as well as other information relating to the Company and its clients (including, 

but not limited to, contractual arrangements, term sheets, plans, strategies, tactics, policies, analyses, 

forecasts, compilations, studies, interpretations, financial data, trade secrets, formulas, proprietary models, 

products, software, programs, know how, intellectual property, market data and methods, scientific 

research and study, financial reports, cost and performance data, balance sheets, income statements, cash 

flow statements, statements of shareholder equity, debt arrangements, equity and/or debt structure, 

accounts receivable reports, accounts payable reports, compensation plans, and asset holdings); and (4) any 

memoranda, notes, summaries, or abstracts that reflect or are derived from (in whole or in part) any portion 

of the Confidential Information. Notwithstanding the foregoing, Confidential Information does not 

include information that (i) is or has become generally available to the public other than by unauthorized 

disclosure by you or your Representatives (as defined below) or (ii) becomes available to you on a non-

confidential basis from a source that, to your knowledge after due inquiry, is entitled to disclose the same.   

2. Nondisclosure. 
 
You hereby agree: (i) that you shall use the Confidential Information exclusively for the purpose of 

evaluating and performing the Services (the “Permitted Purpose”); (ii) that the Confidential Information 

shall not be disclosed to any third party; and (iii) that the Confidential Information shall be kept confidential 

and not disclosed, published, communicated, or transmitted to any person, directly or indirectly, in any 

manner; provided, however, that: (A) the Confidential Information may be disclosed to your directors, 

officers, employees, attorneys, and accountants (collectively, “Representatives” and each, a 

“Representative”) who need to know such information for the Permitted Purpose (it being understood that 

prior to such disclosure to a Representative, you shall inform such Representative of the confidential nature 

of the Confidential Information and such Representative shall agree to be bound by the provisions set 

forth herein); (B) disclosure of certain Confidential Information may be made if the Company has given 
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its prior written consent through its attorney Greg J. Ferguson; and (C) disclosure of the Confidential 

Information may be made to the extent, and only to the extent, required by law or legal process, provided 

that the Company is given prompt notice in writing of the existence, terms, and circumstances of any such 

requirement prior to you making any disclosure pursuant to this clause (C) and that you provide reasonable 

opportunity and assistance to the Company in any attempt by the Company to prevent or limit such 

disclosure. In the absence of a protective order or other remedy or the receipt of a waiver by the Company, 

you or your Representatives shall disclose only that portion of the Confidential Information that is advised 

by counsel to be legally required, and you shall exercise your best efforts to preserve the confidentiality of 

the Confidential Information. Unless otherwise expressly agreed to in writing by the Company, all 

communications regarding the Services will be submitted or directed to a designated representative of the 

Company, in this case being Greg J. Ferguson. 

3. Termination; Return of Information. 
 

 If you decide not to proceed with the Services, you shall promptly inform the Company of that decision. 

At such time (or at any time upon the request of the Company), you shall promptly return to the Company 

all Confidential Information (and all copies thereof) including, without limitation, all memoranda, notes 

and information derived therefrom. You shall also provide the Company with written verification certifying 

that all Confidential Information has been properly disposed of. You will continue to be bound by the 

obligations of confidentiality and other obligations hereunder. 

4. No Representation or Warranty. 
 

 You understand and acknowledge that the Confidential Information is being provided to you without any 

representation or warranty, express or implied, as to its accuracy or completeness, and in no event shall the 

Company be held liable for any inaccuracy or incompleteness in the Confidential Information.  

5. Damages. 
 

You understand and agree that money damages would not be a sufficient remedy for any breach or 
threatened breach of this agreement and that the Company shall be entitled to obtain equitable relief, 
including injunction and specific performance, as a remedy for any such breach without the need to prove 
the inadequacy of monetary damages or post a bond or other undertaking. Such remedy shall, however, 
not be exclusive and shall be in addition to any other remedies which the Company, or its clients, may have 
at law or in equity. You shall be responsible for any breach of this agreement by your Representatives.    

 

6. Governing Law. 
 

 This agreement and all claims or causes of action (whether in contract or in tort) arising out of, in relation 

to, or that may be based upon this agreement shall be governed by and construed in accordance with the 

laws of the United States Virgin Islands (without giving effect to conflict of laws principles thereof). The 

parties hereto (a) irrevocably consent to the exclusive jurisdiction of the territorial and federal courts located 

in the St. Croix, USVI in any action, suit or proceeding arising out of or relating to this agreement, and (b) 

irrevocably consent that any process or notice or motion or other application to the court or judge thereof 

may be served within or outside of the United States Virgin Islands by registered or certified mail or 

nationally-recognized overnight delivery service, or by personal service, provided a reasonable time for 

appearance is allowed. EACH PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES 
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TRIAL BY JURY IN ANY ACTION, SUIT OR PROCEEDING, WHETHER AT LAW OR EQUITY, 

BROUGHT BY ANY OF THEM ARISING OUT OF OR RELATING TO THIS AGREEMENT. 

7. Miscellaneous. 
 

This agreement represents the entire agreement and understanding of the parties with respect to the subject 

matter hereof. The provisions of this agreement may not be amended, modified, supplemented, or 

terminated except in writing signed by both parties. No failure or delay in exercising any right, power, or 

privilege hereunder shall operate as a waiver thereof. This agreement shall inure to the benefit of the 

Company’s successors and assigns. You agree that you shall not transfer or assign this agreement or any 

rights hereunder to any other person or entity, whether by operation of law or otherwise, without the 

Company’s express written consent. Any such attempted assignment or transfer by you shall be void and 

of no effect. This agreement may be executed in two or more counterparts, each of which shall be deemed 

an original of which, taken together, shall be deemed to be one and the same instrument.  Any rule of law 

or any legal decision that would require interpretation of any claimed ambiguities in this agreement or any 

of the other acquisition documents against the drafting party has no application and is expressly waived.  

The Company reserves the right, in its sole discretion, to reject any and all proposals made by you related 

to the Services. It is understood and agreed that no contract or agreement providing for any Services 

involving the Company and you shall be deemed to exist until a definitive agreement has been executed 

and delivered, and you hereby waive, in advance, any claims (including, without limitation, breach of 

contract) in connection with any Services unless and until you and the Company shall have entered into a 

final definitive agreement regarding the Services. This agreement and the provision of Confidential 

Information shall not be construed as creating any obligation of the Company to provide any Confidential 

Information or other information, and the Company shall not be obligated to disclose any information 

that, in its sole discretion, it determines not to disclose. The Company reserves the right, in its sole 

discretion, to terminate discussions with you at any time. 

 

Please confirm your agreement with the foregoing by signing and returning one copy of this letter to the 
Company, whereupon this agreement shall become a binding agreement between you and the Company. 

 

       

ACCEPTED AND AGREED AS OF THE ABOVE DATE 

 

By:      

Name: [Name] 

 

Sterisil International, LLC 

 

By:  _________________________ 

[Name], its Authorized Member 


