





Date:  

Ms. Catherine Golden

Assistant Director, Procurement Services

New York State Department of Taxation and Finance

WA Harriman Campus

Albany, NY 12227

Re: Subcontractor Non-Disclosure Agreement – 

       DTF Confidential Information

Dear Ms. Golden:

I represent _____________________________________ (the “Subcontractor”) and sign this agreement on its behalf.

1. The Subcontractor understands that:

· The Department of Taxation and Finance (“DTF”) has issued a Request for Proposals, identified as Disaster Recovery Services (the “RFP”), seeking hot and cold site services.

· Certain confidential information (“DTF Confidential Information”) is contained within the RFP, namely:

· Exhibit A – IBM Mainframe Hardware

· Exhibit B – IBM Mainframe Software

· Exhibit C – Network Diagram

· Exhibit D – Midrange Hardware

· Exhibit E – Intel (VSphere/Windows) Hardware

· Exhibit F – Production Call Center & Enterprise VoIP Hardware

· Exhibit G – Printers

· Exhibit H – Security

· Exhibit I – Enterprise Storage

· Exhibit J – Standard PC Configuration

· Exhibit K – Green Island Printers

· Exhibit L – Midrange Software

· Exhibit M – Network

· Exhibit N – Desktop Applications

· Exhibit O – Intel (VSphere/Windows) Software

· ________________________ (the “Company”), a Proposer or potential Proposer to the RFP, has invited the Subcontractor to participate in the Project as a potential subcontractor to the Company; and

· Access to DTF Confidential Information is required in order for the Subcontractor to participate in the Project as a subcontractor to the Company.

2. As a potential subcontractor to the Company, in exchange for being given access to DTF Confidential Information in the RFP, the Subcontractor agrees to:

· Limit disclosure of DTF Confidential Information only to those members of its staff who are actually assigned to perform services on behalf of the Subcontractor with respect to the Project;

· Limit use of DTF Confidential Information to the sole purpose of matters directly relating to the Subcontractor’s potential participation in the Project;

· Protect DTF Confidential Information to the same or to a greater extent that it protects its own confidential or proprietary information, but in no event will the protection afforded be at less than a reasonable standard of care; and

· Comply fully with all relevant export laws and regulations to assure that no DTF Confidential Information is exported, directly or indirectly, in violation of law.
3. The Subcontractor agrees that this agreement is a continuing obligation, unless and until either:

· DTF notifies the Subcontractor that DTF Confidential Information has ceased to be confidential; or

· All copies of DTF Confidential Information in the possession of the Subcontractor is returned to DTF or securely deleted or destroyed; or

· The Subcontractor enters into a written agreement with DTF that varies the terms of this agreement with respect to DTF Confidential Information; or

· The Company enters into a contract with DTF to provide Disaster Recovery Services related to the Project, which contract binds the Company and the Subcontractor to maintain DTF Confidential Information as confidential.

4. Upon the issuance by DTF of a Notice of Award of a contract pursuant to the RFP to an entity other than the Company, the Subcontractor shall, within ten (10) business days of such issuance, provide written certification to DTF to the effect that the Subcontractor has either (a) returned all DTF Confidential Information to DTF, or (b) securely deleted all DTF Confidential Information in electronic format, and destroyed in a secure manner all paper or other hard copy DTF Confidential Information.

5. The Subcontractor acknowledges that in permitting DTF Confidential Information to be disclosed to the Subcontractor, DTF will rely upon the undertakings made by the Subcontractor in this agreement, and that the Subcontractor shall be responsible for consequences adverse to DTF that result from the Subcontractors’ failure to comply with the terms of this agreement.
6. The Subcontractor acknowledges that the DTF Confidential Information is provided to the Subcontractor with no warranty or representation of any kind.
7. Neither party will be liable for any indirect, incidental, special, punitive, or consequential damages, or for any lost profits, lost revenue, lost institutional operating savings, lost data, or loss of data use arising from breach of this agreement.

8. This agreement sets forth the entire agreement with respect to the DTF Confidential Information disclosed in the RFP.  All additions or modifications to this agreement must be made in writing and must be signed by authorized representatives of both parties.

9. Notwithstanding the foregoing, Subcontractor agrees that its obligation to limit disclosure of DTF Confidential Information described in section 2 above shall survive beyond the termination of this Agreement.

Very truly yours,






_____________________________________






[Subcontractor]






______________________________________






By: [Signature]






_______________________________________






[Name]






________________________________________






[Title]






_________________________________________






[Date]

Agreed to:

New York State Department of Taxation & Finance

By: ______________________________________

Catherine Golden

Assistant Director, Procurement Services

Date:_____________________________________

Corporate Acknowledgment
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On the 


 day of 


, in the year 2011 before me personally came 




 to me known, who, being by me duly sworn did depose and say that (s)he resides in 





that (s)he is the 


in the firm/corporation described in and which executed the above instrument; and that (s)he signed his/her name thereto as a 




 thereof.





Notary Public
