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CONFIDENTIAL INFORMATION AGREEMENT

THIS CONFIDENTIAL INFORMATION AGREEMENT (“Agreement”) is made and executed as of  October 27, 2023 , by and between xxx  dba BrightStar Care of xxx (the “Agency”), and xxx,  (“Contractor”)
RECITALS

A. On April 30, 2020  Agency and BrightStar Franchising, LLC (the “Franchisor”) entered into a Franchise Agreement (the “Franchise Agreement”) pursuant to which Agency was granted the right to operate a BrightStar agency located at 70 Kinderkamack Road, Suite 101, Emerson NJ 07630 (the “Agency”).
B. Contractor acknowledges and understands that under the terms of the Franchise Agreement, Franchisor shared Confidential Information (defined below) it has developed with Agency.
C. Contractor recognizes and acknowledges that:  (a) as a result of the Contractor’s duties and obligations, Contractor will be exposed to certain of Franchisor’s Confidential Information; (b) Franchisor has spent considerable time, effort and money developing the Confidential Information; and (c) the Confidential Information is not generally known to the public, and Franchisor will suffer harm upon the release of any such Confidential Information.

D. Agency desires to retain Contractor, and Contractor desires to accept assignments from Agency.  In exchange for such assignments, Contractor must enter into this Agreement with Agency.   
Agreement
In consideration of the mutual terms, covenants and conditions contained herein, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Confidential Information.  Contractor hereby agrees that for purposes of this Agreement, “Confidential Information” means the whole or any portion of know-how, knowledge, methods, specifications, processes, procedures and/or improvements relating to Agency or the operation of the Agency, its business affairs, processes, ideas, formulas, devices, programs, marketing methods or techniques, recruiting, service analysis and selection, service methods and skills, prospective and current client information (including names and/or contact information) past or future business plans, pricing methodology and/or cost information, financial records or information regarding the Agency or its clients, information regarding the identity, credentials and earnings of top performing employees or contractors, Agency accounts, information disclosed by the Agency (including its employees, agents, and independent contractors) or its clients to Employee or Contractor in the course of it duties and obligations, information developed or learned by Contractor during the course of it duties and obligations with the Agency, all information that has or could have commercial value or other utility in the business in which the Agency or its clients are engaged or in which they contemplate engaging, all information that, if disclosed without authorization, could be detrimental to the interest of the Agency or its clients, and any other business information that is not generally known (collectively, the “Confidential Information”).  

2. Confidentiality.  Contractor agrees that he/she/it will not, during the term of this Agreement or at any time thereafter, disclose the Confidential Information to any third party or use any Confidential Information for any purpose except in connection with performing its duties and obligations owed to Agency.  Contractor will safeguard any client information and personal health information “PHI” and keep it confidential.  The restrictions set forth in this Agreement will not apply to any part of the Confidential Information:  (a) which at the time of disclosure is part of the public domain or subsequently becomes part of the public domain through no violation of this Agreement or any other agreement to which Contractor is a party; or (b) which becomes available to Contractor on a non-confidential basis from a source other than Agency, provided that such source is not bound by a confidentiality agreement with, or other obligation of secrecy to Agency or Franchisor.  The obligations contained in this Section 2 will survive the termination of this Agreement. 
3. Notice of Whistleblower Immunity.  An individual shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made in confidence to a federal, state, or local government official or to an attorney solely for the purpose of reporting or investigating a suspected violation of law.  An individual shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.  An individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual files any document containing the trade secret under seal; and, does not disclose the trade secret, except pursuant to court order.  Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by 18 U.S.C. § 1833(b).
4. Non‑Solicitation.  Contractor agrees that except on behalf of Agency, Contractor will not, while Contractor is providing services to Agency as an independent contractor and for a period of one (1) year thereafter, directly or indirectly, in any capacity (whether as owner, partner, member, shareholder, broker, dealer, agent, employer, consultant or otherwise), hire or solicit for hire any employee of Agency or initiate any discussions to induce or encourage any employee of Agency to terminate his or her employment with Agency.
5. Independent Contractor.  In no event will this Agreement be construed as altering Contractor’s status as an independent contractor, or as creating an employment contract in any manner or of any specified duration.  The independent contractor relationship between Contractor and Agency may be unilaterally terminated, at any time, with or without cause, and with or without notice.

6. Injunctive Relief.  Contractor acknowledges that irreparable damage would result in the event Contractor breaches Contractor’s obligations under Sections 2 or 4 of this Agreement.  Such obligations will be enforceable in a court of equity by a decree of specific performance, and appropriate injunctive relief may be applied for and granted in connection therewith, without the necessity of showing actual monetary damages, and without the necessity of posting bond.  Such remedy and all other remedies provided for in this Agreement will, however, be cumulative and not exclusive and will be available in addition to any other remedies which Agency may have under this Agreement or otherwise.

7. Indemnification.  Contractor agrees to the fullest extent of the law that Contractor shall indemnify, defend, and hold harmless BrightStar and its owners, officers, directors, members, employees, successors, assigns, and franchisor (including but not limited to BrightStar Care Franchising LLC and its related companies) (collectively the “Indemnified Parties”) from and against any and all causes of action, obligations, losses, liabilities, penalties, claims, damages, actions, suits, proceedings, settlements, judgments, and costs and expenses (including reasonable attorneys’ fees) arising out of, (i) the Contractor’s operation; (ii) Contractor’s conduct under this Agreement; (iii) Contractor’s breach of this Agreement or any other agreement with any Indemnified Party; (iv) Contractor’s non-compliance or alleged non-compliance with any federal, state, or local law, ordinance, rule, or regulation, including those concerning the Contractor’s design, operation, or employment or personnel practices; or (v) claims alleging either intentional or negligent conduct, acts, or omissions by Contractor (or any of Contractor’s employees, agents, or representatives).  Contractor agrees to defend the Indemnified Parties against any and all such claims, inquiries, actions, investigations, and proceedings.  Contractor further agrees to indemnify, defend and hold harmless Indemnified Parties from and against any and all causes of action, obligations, losses, liabilities, penalties, claims, damages, actions, suits, proceedings, settlements, judgments, and costs and expenses (including reasonable attorneys’ fees) arising out of, or in connection with, any claim in relation to misuse of intellectual property of Indemnified Parties or any third-party.  This Section 7 shall survive termination of this Agreement.
8. Miscellaneous Provisions.

(a) Waiver of Rights.  The failure of either party to insist, in one or more instances, upon performance of any of the terms and provisions of this Agreement will not be construed as a waiver or relinquishment of any right granted hereunder or of the future performance of any such term or provision. 

(b) Applicable Law.  This Agreement will be subject to and governed by the laws of the State of New Jersey
(c) Complete Understanding.  This Agreement constitutes the complete understanding between the parties hereto and supersedes any prior understandings whether written or oral between the parties relating to the subject matter hereof.  No alteration or modification to any of the provisions hereof will be valid unless made in writing and signed by both of the parties hereto.

(d) Binding Effect.  This Agreement will be binding upon Contractor and Agency and its successors and assigns.

(e) Legal Action.  In any action at law or in equity arising out of this Agreement the prevailing party will be entitled to reasonable attorneys’ fees and court costs in addition to any other relief to which it may be entitled.

(f) Descriptive Headings.  All section headings, titles and subtitles contained herein are inserted for convenience and reference only and are to be ignored in any construction of the provisions hereof.

(g) Severability.  In the event any provision of this Agreement is held to be invalid or illegal for any reason, such determination will not affect the remaining provisions of this Agreement.  The remaining provisions will be construed and enforced as if such illegal or invalid provision had never been included.

(h) Recitals.  The Recitals set forth above are incorporated herein and will constitute an integral part of this Agreement.

(i) Counterparts.  This Agreement may be executed simultaneously in any number of counterparts, each of which will be deemed an original, but all of which together will constitute one and the same instrument.

The parties have created and executed this Agreement on the date first written above.

AGENCY:





CONTRACTOR:

 
yourco




[enter contractor name/entity]

By:  







By





Name:
______





Print Name:
xxx
Title:
Owner






Title: Marketing Svs
IMPORTANT: Consideration or use of this document does not create an attorney-client relationship with Polsinelli.  Similarly, this form document does not constitute the giving of legal advice, nor is it a substitute for specific legal advice as each employer must consider many different issues when drafting legal and other employment documents based on their unique circumstances and objectives.  We accordingly strongly recommend that you contact a Polsinelli or other attorney to determine if this document, as drafted, is appropriate for your use. 
Every BrightStar Care agency and business is independently owned and operated.
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