	
[bookmark: _GoBack]CBRE, Inc.,
101 CentrePort Drive, Suite 160, 
Greensboro, North Carolina  27409

[Insert Date]

[Insert Legal Company Name. For US companies, use name as it appears on the IRS W9 form.]
[Attn: Insert Primary Contact Name]
[Insert Address]
[Insert City, State, Zip]


Re:  Non-Disclosure Agreement

Dear Sir/Madam:

	In connection with our discussions with you regarding the possibility of your providing [ insert vendor type, e.g. general contractor ]  services as a qualified vendor (the “Transaction”) for CBRE, Inc. (“CBRE”) under its Master Service Agreement with JPMorgan Chase Bank, National Association and its affiliates (collectively, "JPMC"), CBRE is prepared to make available to you certain information concerning CBRE and/or JPMC business, operations and assets (all of which information so provided to you shall be known as the "Confidential Material"), subject to the conditions set forth below.

	You agree that you will use the Confidential Material solely in connection with the Transaction and not in any way detrimental to CBRE or JPMC and that the Confidential Material will be kept confidential by you; provided, however, you may disclose any Confidential Material to your directors, officers or employees (your "Representatives") who need to know such information for the purpose of consummating the Transaction (it being understood that they shall be informed by you of the confidential nature of such information and that you shall cause them to treat such information confidentially and that you shall be responsible for any breach of this agreement by any of your Representatives). 

	The term "Confidential Material" means all information or data received by you or your Representatives, whether before or after your execution of this agreement, relating to the business and operations of CBRE and/or JPMC, and shall also be deemed to include all notes, analyses, compilations, studies, interpretations or other documents prepared by you or your Representatives based on the other Confidential Material made available to you.

	The term "Confidential Material" does not include information which (i) is or becomes generally available to the public other than as a result of the breach of this agreement by you or your Representatives or (ii) is or becomes available to you on a non‑confidential basis, provided that the source of such information was not known by you to be bound by a confidentiality agreement or other obligation of confidentiality with respect to such information.


	You agree that neither you nor your Representatives will disclose to any person the fact that the Confidential Material has been made available to you or them, that discussions or negotiations are taking place concerning the Transaction or any of the terms, conditions or other facts with respect thereto; provided that you or your Representatives may make such disclosure if you have received the written opinion of your counsel that such disclosure must be made by you or them in order not to commit a violation of law.

	In the event that you or any of your Representatives are requested or required (by subpoena, court order, or other similar process) to disclose any of the Confidential Material, that discussions or negotiations are taking place concerning the Transaction or any of the terms, conditions, or other facts with respect thereto, you shall provide CBRE with prompt written notice, unless notice is prohibited by law, of any such request or requirement so that CBRE may seek a protective order or other appropriate remedy.  In the event that such protective order or other remedy is not obtained, you may disclose such information and you will exercise your best efforts to obtain assurance that confidential treatment will be accorded to such information.

	Upon CBRE's request, all copies of the Confidential Material (except for that portion of the Confidential Material that consists of notes, analyses, compilations, studies, interpretations or other documents prepared by you or your Representatives) will be promptly returned to CBRE.  That portion of the Confidential Material that consists of such notes, analyses, compilations, studies, interpretations or other documents will be destroyed upon CBRE's request, such destruction to be confirmed in writing to CBRE.

	Although CBRE has endeavored to include in the Confidential Material information which CBRE believes to be relevant for the purpose of your evaluating the Transaction, you acknowledge that neither CBRE nor JPMC has made any representation or warranty as to the accuracy or completeness of the Confidential Material or any undertaking to inform you of any change in the information provided to you.  You agree that neither CBRE nor JPMC nor the directors, officers, employees, agents or advisors of either party shall have any liability to you or to any of your Representatives relating to or resulting from the use of the Confidential Material.

	It is understood and agreed that no failure or delay by CBRE in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege hereunder.  You agree that money damages would not be a sufficient remedy for any breach of this agreement by you or your Representatives and that in addition to all other remedies available to CBRE, CBRE shall be entitled to equitable relief, including injunction and specific performance, for any breach of the provisions of this agreement.  You further agree to waive, and use your best efforts to cause your Representatives to waive, any requirement for the securing or posting of any bond in connection with such remedy.

	This agreement will inure to the benefit of and may be enforced by CBRE and its successors or assigns and will be binding upon you and your Representatives and your respective successors in interest; provided, however, that any assignment by you of your rights and obligations hereunder without CBRE’s prior consent will be void.

	This agreement embodies the entire understanding and agreement between the parties with respect to the Confidential Material and supersedes any prior understandings and agreements relating thereto.  In the event that any provision of this agreement is held invalid or unenforceable by a court of competent jurisdiction, then such provision will be considered separate and apart from the remainder of this agreement which will remain in full force and effect.  In the event any provision is held to be overbroad as written, then such provision will be deemed amended to narrow its application to the extent necessary to make the provision enforceable in accordance with applicable law and enforced as so amended.  This agreement may be signed in counterparts, each of which shall constitute an original and all of which together shall constitute one and the same instrument.

	This agreement shall be governed by and construed in accordance with the laws of the State of New York, without giving effect to its conflicts of laws principles or rules.

	Please confirm your agreement with the foregoing by signing and returning one copy of this letter to CBRE.

		
Very truly yours,

		CBRE, INC.
		

		By: ___________________________________
		       (signature)

		Name Printed: ___________________________
		
		Title: __________________________________

		
Accepted and agreed as of
the date first written above:


By: ___________________________________
       (signature)

Name Printed: ___________________________ 

Title:  __________________________________


Company Name: __________________________
[Insert Legal Company Name. For US companies, use name as it appears on the IRS W9 form.]
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