
INITIAL CONSULTING NON-DISCLOSURE AGREEMENT 

This Non-Disclosure Agreement (“Agreement”) is entered into on __________________ ("Date") by and between 
_____________________________, with its principal offices at ___________________________________________ 
(the “Company”), and Ed Howorka Solutions, with its offices at ___________________________________________ 
(the “Consultant”). 

WHEREAS, Company (including its subsidiaries and affiliates) has developed or owns intellectual property (including, 
but not limited to, software, databases, data and systems), financial, technical, operational, marketing, administrative 
and/or business information, process and procedures that it deems confidential and/or proprietary, the unauthorized usage 
or disclosure of which could be detrimental to its business interests; 

NOW, THEREFORE, both parties agree as follows: 

1. Consultant will not disclose to anyone that the Company contacted the Consultant, or the nature any of the 
questions, problems, or subjects that were asked, considered, or discussed with the Company, except as general 
examples of problems that the Consultant provides solutions for and without any attribution to the Company. Any 
mention of the Company as a client of the Consultant must be approved in writing for release or disclosure by the 
Company. 

2. As used herein, “Information” means intellectual property (including trade secrets, software and source code), 
information or data existing and/or communicated in any form, including, but not limited to, oral, written, 
graphic, electronic, or electromagnetic forms, and “Proprietary Information” means (subject to Section 4(a), (b), 
(c), (d), and (e) below) that Information for which Company imposes restrictions regarding use and/or disclosure 
or which is clearly marked as confidential or, if disclosed orally, Consultant is provided notice at the time 
disclosed that such disclosure is confidential. 

3. Consultant will treat Proprietary Information disclosed by Company as confidential and will safeguard it in the 
same manner that Consultant treats its own Proprietary Information of like kind, but will use no less than a 
reasonable degree of care. Consultant will only use such Proprietary Information solely in connection with the 
purposes for which it was disclosed hereunder, and will not disclose, distribute, or disseminate Proprietary 
Information in any way, to anyone except as provided in this Agreement. Upon discovery by Consultant of any 
unauthorized use or disclosure, said party shall notify Company and shall endeavor to prevent further 
unauthorized use or disclosure. 

4. Consultant further agrees that: (i) only Consultant’s employees with a clear and defined need to know shall be 
granted access to Company’s Proprietary Information; (ii) Company’s Proprietary Information shall not be 
disclosed to any third parties without the prior written approval of Company; (iii) permitted disclosures to third 
parties shall be subject to all of the provisions of this Agreement; (iv) no copies shall be made of Company’s 
Proprietary Information (whether oral, written, graphic, electronic, or electromagnetic) without the prior written 
approval of Company; (v) all approved copies shall bear appropriate legends indicating that such information is 
Company’s Proprietary Information; and (vi) Consultant shall not make use of any of Company’s Proprietary 
Information for any purpose except that which is expressly contemplated by this Agreement and any consultancy 
agreement between the parties. 

5. Proprietary Information of Company shall be treated as confidential and safeguarded by Consultant for a period of 
five (5) years after disclosure, unless Proprietary Information is: 

(a) generally available to the public, through no fault of Consultant or its employees and without breach of this 
Agreement; or 

(b) already in the possession of Consultant without restriction and prior to any disclosure hereunder; or 

(c) developed independently by employees of Consultant without breach of this Agreement; or 

(d) approved in writing for release or disclosure without restriction by Company. 

6. Consultant specifically acknowledges and agrees that it may be exposed to Proprietary Information, whether 
Company's or a third party's, that Company did not intend to disclose and/or that Company did not intend to 



receive, merely as a result of Consultant’s contact with Company’s premises or employees. If, in the course and 
scope of its contact with Company, Consultant inadvertently receives any such Proprietary Information, 
Consultant will protect such Proprietary Information from any further disclosure and will not use such Proprietary 
Information in any way and will return such Information to Company immediately upon its discovery. 

7. Consultant will maintain in force policies that require its employees to treat and maintain Company’s Proprietary 
Information in a confidential manner. 

8. This Agreement shall remain in effect for two (2) years, except that the confidentiality obligations and all 
enforcement rights of Company shall survive any expiration or other termination of this Agreement. 

9. Consultant will return to Company, or at Company’s request, destroy any and all Proprietary Information 
immediately upon Company’s written request, except for one copy that may be retained by the Consultant’s legal 
department for the sole purpose of responding to any claims hereunder. 

10. Except as specifically provided in this Agreement, neither party shall disclose the existence or the nature of the 
discussions between the parties relating to any Proprietary Information without the prior written authorization of 
the other party. 

11. Each party acknowledges and agrees that a breach of this Agreement by Consultant will cause Company 
irreparable harm, and further acknowledges and agrees that Company is entitled to injunctive relief in any court of 
competent jurisdiction to prevent breach or to halt a further or continuing breach. Each party also acknowledges 
and agrees that such remedy is cumulative and in addition to any other remedy Company may have at law or in 
equity. 

12. This Agreement and all obligations and rights arising hereunder shall be binding upon and inure to the benefit of 
the parties hereto and their respective successors and permitted assigns and its provisions may be modified, 
amended or waived only by written agreement of the parties. 

13. This Agreement may be executed in two (2) or more counterparts, each of which, when executed, shall be 
considered an original for all purposes, provided that all counterparts shall, together, constitute one and the same 
document. 

14. This Agreement shall be governed by and construed in accordance with the laws of the State of 
Delaware without regard to its choice of law rules. 

Both parties acknowledge that they have read this Agreement, understand it and agree to be bound by its terms and further 
agree that this Agreement is the complete and exclusive statement of the agreement between the parties with respect to the 
subject matter hereof, which supersedes all proposals, and all other communications, regardless of the form thereof, 
between the parties relating to the subject matter of this Agreement. 

 

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the Date first written above. 

(COMPANY)      (CONSULTANT) 

Sign below 

By: ___________________________________   By: ____________________________________ 

Name: _________________________________  Name: Edward R. Howorka _________________ 

Title: __________________________________  Title: Principal, Ed Howorka Solutions________ 

Date: __________________________________  Date: ___________________________________ 

 


