
 

 
 

CONFIDENTIALITY AGREEMENT 

THIS CONFIDENTIALITY AGREEMENT (this “Agreement”), is entered into this _____ day 
of _____________________, 20________, by and between ______________________ (the 
“Disclosing Party”), and _______________________________________ (the “Recipient”). 

RECITALS: 

A. Recipient desires to receive confidential and proprietary historical financial and other 
information from the Disclosing Party in connection with Recipient’s potential purchase of 
the assets of and a franchise for existing The UPS Store #________ (the “Center”). 

B. The Disclosing Party is willing to provide such historical financial and other information to 
Recipient on the condition that Recipient agrees to treat such information as strictly 
confidential in accordance with the terms of this Agreement, and provided that the 
Recipient has met the criteria for such disclosure as required by The UPS Store, Inc., the 
Franchisor, or as otherwise specified by Disclosing Party.  Without limitation, the Disclosing 
Party is willing to provide the historical financial and other information to Recipient because 
Recipient has represented to the Disclosing Party, and hereby confirms its representation, 
that it is seriously and genuinely interested (a “Genuinely Interested Party,” as further 
defined below) in the possibility of purchasing the assets of and a franchise for existing 
Center (the “Proposed Transaction”).  Recipient acknowledges that the Disclosing Party (i) 
would not be willing to provide the historical financial and other information to Recipient but 
for Recipient’s confirmation to the Disclosing Party that it is a Genuinely Interested Party in 
the Proposed Transaction and (ii) will not provide Recipient with any financial information 
concerning the projected future performance of the Center. 

NOW, THEREFORE, in consideration of the promises and agreements contained herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and to induce the Disclosing Party to disclose to Recipient the historical financial 
and other information of the Center, the parties, intending to be legally bound, hereby covenant 
and agree as follows: 

1. Recitals.  The Recitals are hereby incorporated in and made a part of this Agreement by this 
reference. 

2. Definition of Confidential Information.  “Confidential Information” means all historical 
information furnished to the Disclosing Party, or any of its employees, officers, directors, 
contractors, attorneys or other agents or representatives, by the owner/seller of the Center 
(the “Seller”) for the purpose of assisting the Disclosing Party in effecting a sale of such 
Store to a third party franchisee approved by The UPS Store, Inc. and, in turn, to be 
furnished by the Disclosing Party to Recipient in connection with the Proposed Transaction, 
including information regarding profits, sales, and other information not readily available to 
the public, the disclosure of which to third parties would in each case have a material 
adverse effect on the business operations of the Seller or any of its affiliates; provided, 
however, that “Confidential Information” shall not include information which (a) is or 
becomes available to the public, other than as a result of disclosure by Recipient, (b) was 
or becomes available from a source other than the Disclosing Party or Seller if the source 
was not legally bound to the Disclosing Party or Seller to maintain the confidentiality of the 
information, or (c) does not constitute a trade secret under applicable law after the third (3rd) 
anniversary date of this Agreement. 
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3. Indemnification.  The Disclosing Party shall have investigated the Recipient to determine 
whether the Recipient is a “Genuinely Interested Party” in the Proposed Transaction in that, 
among other things and without limitation, the Recipient has demonstrated that he/she has 
filed a franchise application with the Franchisor; has received the Franchisor’s Franchise 
Disclosure Document; has had a first personal meeting with The UPS Store, Inc. or its 
sales representatives; has the financial wherewithal to purchase the Center at the price 
advertised, and has expressed a genuine interest to the Disclosing Party, as reflected in 
the Recitals above, in the Proposed Transaction.  The Recipient shall hold harmless the 
Disclosing Party, Seller, and The UPS Store, Inc. from any claims of improper financial 
performance representations or mis-representations on account of their provision of the 
Confidential information in reliance on Recipient’s confirmation that it is a Genuinely 
Interested Party in the Proposed Transaction. 

4. Obligation of Confidentiality.  Recipient acknowledges that the Disclosing Party will 
make available to Recipient Confidential Information in connection with the Proposed 
Transaction.  Recipient agrees to use such Confidential Information solely for the purpose 
of evaluating the Proposed Transaction, and not for any other purpose, and that it will keep 
such Confidential Information in strict confidence.    Recipient further acknowledges and 
agrees that, if it chooses in the exercise of its own business judgment not to proceed with 
the Proposed Transaction despite its representations to the Disclosing Party that it is a 
Genuinely Interested Party, Recipient will not use the Confidential Information in 
connection with its potential evaluation of any other The UPS Store franchise opportunity.  
Recipient agrees that it will not use, except as may be authorized by the Disclosing Party in 
writing or by this Agreement, and will not disclose or give to others, any of the Confidential 
Information.  Without limiting the generality of the foregoing, Recipient will (a) restrict the 
disclosure of the Confidential Information to those employees, officers, directors, 
contractors, agents and representatives of Recipient who require such information in 
connection with the Proposed Transaction, (b) prevent use or disclosure by its employees, 
officers, directors, contractors, agents and representatives of the Confidential Information, 
except as provided herein, and (c) promptly inform the Disclosing Party of any use or 
disclosure of the Confidential Information, whether intentional or not, which violates the 
provisions of this Paragraph 4 and of which Recipient, or any of its employees, officers, 
directors, contractors, agents and representatives, has any knowledge. 

5. Return of Materials.  Upon termination of discussions regarding the Proposed 
Transaction, (a) Recipient will, and will cause its employees, officers, directors, contractors, 
agents and representatives to, deliver to the Disclosing Party all documents or other 
materials furnished by the Disclosing Party to Recipient constituting Confidential 
Information, without retaining any copies of them, (b) Recipient will destroy all memoranda, 
notes, and other materials it has prepared based on the Confidential Information, and (c) 
Recipient will confirm in writing that all Confidential Information has been returned or 
destroyed.  The obligations of confidentiality and agreements contained in this Agreement 
will survive any return or destruction of material. 

6. Injunctive Relief.  Recipient agrees that money damages would not be a sufficient remedy 
for any breach of this Agreement by Recipient, and that, in addition to all other remedies to 
which the Disclosing Party may be entitled, the Disclosing Party shall be entitled to specific 
performance and to injunctive or other equitable relief as a remedy for any such breach.  
Nothing in this Agreement shall be construed as prohibiting the Disclosing Party from 
pursuing any other remedies that may be available to it, whether at law or in equity, for any 
breach or threatened breach by Recipient, including the recovery of damages and 
reasonable attorneys’ fees incurred in connection with obtaining any relief. 
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7. Miscellaneous.  This Agreement, and the rights and obligations hereunder, shall inure to 
the benefit of, and shall be binding upon, the parties hereto and their respective legal 
successors and permissible assigns; provided, however, that no party hereto may transfer 
or assign any or all of its rights or obligations hereunder without the prior written consent of 
the other party.  No amendment or modification of this Agreement shall be valid unless the 
same is in writing and signed by the parties hereto.  No waiver of any provision of this 
Agreement shall be valid unless in writing and signed by the person against whom it is 
sought to be enforced.  The failure of any party at any time to insist upon strict 
performance of any condition, promise, agreement, or understanding set forth in this 
Agreement shall not be construed as a waiver or relinquishment of the right to insist upon 
strict performance of the same condition, promise, agreement, or understanding at a future 
time.  If any of the provisions set forth in this Agreement are not enforceable, in whole or in 
part, the remaining provisions set forth in this Agreement shall be enforceable 
notwithstanding the invalidity of any other provision.  Any condition not enforceable in part 
shall be enforced to the extent valid and enforceable.  This Agreement shall be enforced 
under and construed in accordance with the laws of the state in which the Disclosing Party 
has its principal place of business (without regard to its conflict of laws principles) at the 
time this Agreement is executed.  This Agreement contains the entire agreement of the 
parties with respect to the subject matter hereof and supersedes all prior agreements or 
understandings, oral or written, with respect to such subject matter.  Seller and The UPS 
Store, Inc. are intended to be express third party beneficiaries of this Agreement with an 
independent right to enforce against Recipient the obligations imposed upon Recipient by 
this Agreement. 

IN WITNESS WHEREOF, the parties have hereunto affixed their hands as of the day and 
year first above written. 

DISCLOSING PARTY: 

_________________________________________ 

      ______________________________________ 

      ______________________________________ 

RECIPIENT: 

_________________________________________ 

Signature: ________________________________ 

      Address: ______________________________ 
                     ______________________________
                     ______________________________ 
     Phone #  ______________________________ 
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