
CONFIDENTIAL DISCLOSURE AGREEMENT

THIS CONFIDENTIAL DISCLOSURE AGREEMENT (hereinafter referred to as the “Agreement”) is entered into as of the date last executed by the parties hereto (the “Effective Date”) between BOJANGLES’ RESTAURANTS, INC., a Delaware corporation [INCLUDE IF APPLICABLE: on behalf of itself, its parents and affiliates, including, without limitation, Bojangles Opco, LLC (collectively and individually] (“Discloser”) with its offices located at 9432 Southern Pine Blvd., Charlotte, NC 28273, and [ENTITY NAME], [a/an] [State] [corporation/limited liability company] (“Recipient”) with its offices located at [Address].   Discloser and Recipient are hereafter referred to collectively as “Parties” and individually as a “Party.”

Statement of Purpose

Discloser possesses certain Confidential Information (defined below).  Recipient desires to receive, and Discloser desires to provide, a confidential disclosure of the Confidential Information for an Authorized Purpose (defined below).  


 NOW, THEREFORE, in consideration of the premises and mutual covenants herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:



1 SEQ lvl1 \* Arabic \* MERGEFORMAT .
Definitions.
(

a SEQ lvl2 \* alphabetic \* MERGEFORMAT )
“Authorized Purpose” means any of the following:

(

i SEQ lvl3 \* roman \* MERGEFORMAT )
the purpose of a Party evaluating the desirability of forming a business relationship with the other Party;

(ii)
the purpose of a Party evaluating whether to license use of the other Party’s technology;

(iii)
the purpose of a Party testing or evaluating the other Party’s technology; and 

(iv)
the purpose of a Party providing goods or services to the other Party.
 (b)
“Confidential Information” means, subject to Section 3 below, any information or materials provided or disclosed by, or on behalf of, Discloser to Recipient, including, without limitation, any technical or non-technical data, formula, pattern, program, device, method, technique, drawing, process, documents, reports, spreadsheets, presentations, data, compilations, files, studies, charts, graphs, analysis, concepts, prototypes, and/or other materials, tangible and intangible, in any format, whether prepared or created by or on behalf of Discloser; lists of any information about executives and employees; marketing techniques and information; price lists; pricing policies; recipes; marketing and/or business methods; financial data; financial plans, product plans, lists of actual or potential customers or suppliers; contracts and contractual relations with customers or suppliers; restaurant remodel plans or expansion plans; business acquisition plans and new personnel acquisition plans.  For the avoidance of doubt, Confidential Information may include information of a third party that has been provided or disclosed to Discloser and is further provided or made available to Recipient by Discloser pursuant to this Agreement.  



2 SEQ lvl1 \* Arabic \* MERGEFORMAT .
Recipient’s Obligations.  Recipient agrees: 

(

a SEQ lvl2 \* alphabetic \* MERGEFORMAT ) 
to treat the Confidential Information as confidential and to take reasonable precautions to prevent unauthorized disclosure or use of the Confidential Information, such precautions taken being at least as great as the precautions taken by Recipient to protect its own confidential information (but in no case less than reasonable care).  Recipient represents and warrants that it has cyber security measures and practices in place that comply with current industry standards to protect and prevent unauthorized disclosure of the Confidential Information; 

(

b SEQ lvl2 \* alphabetic \* MERGEFORMAT )
not to disclose the Confidential Information to any third party except with Discloser’s prior written authorization and if such third party signs a confidentiality agreement in similar form hereto agreeing to protect the Confidential Information;  provided, however, that Recipient may disclose the Confidential Information only to its employees who have a need to know the Confidential Information for accomplishing the Authorized Purpose.  Prior to any such disclosure, Recipient will inform its employee recipients of the confidential nature of the Confidential Information.  Recipient will cause its employees to observe the terms of this Agreement including entering into separate confidentiality agreements in favor of the originating party as needed, and will be responsible for any breach of this Agreement by any of such employees. [INCLUDE IF APPLICABLE: Recipient is permitted to disclose Confidential Information to its [classes of third parties – examples: contractors, professional advisors, consultants, reinsurers and reinsurance brokers] for the Authorized Purpose provided each such party has signed the joinder agreement, the form of which is attached hereto as Exhibit A]; and

(c)
not to use the Confidential Information except for the Authorized Purpose.
(d)
at the request of the Discloser, Recipient shall return or destroy all Confidential Information, except to the extent required by applicable law or its recordkeeping policies and procedures.



3 SEQ lvl1 \* Arabic \* MERGEFORMAT .
Exceptions to Confidentiality.  Confidential Information under this Agreement shall not include any information that:

(

a SEQ lvl2 \* alphabetic \* MERGEFORMAT )
was already known to Recipient at the time it was disclosed to Recipient; 

(

b SEQ lvl2 \* alphabetic \* MERGEFORMAT )
was available to the public at the time it was disclosed to Recipient; 

(

c SEQ lvl2 \* alphabetic \* MERGEFORMAT )
becomes available to the public after being disclosed to Recipient through no wrongful act of, or breach of this Agreement by, Recipient;

(d)
is independently developed by Recipient or its affiliates; or 

(e)
is disclosed to a government or judicial body pursuant to any judicial or governmental requirement or order; provided, however, that Recipient notifies Discloser in writing of such required disclosure as much in advance as practicable in the circumstances and cooperates, without charge or fee, with Discloser to limit the scope of or prevent such disclosure.




4 SEQ lvl1 \* Arabic \* MERGEFORMAT .
Term. All Confidential Information shall be safeguarded by Recipient as required herein.
5.
No Further Agreement Obligation/No Agency.  Neither Party shall be obligated to enter into any further agreement relating to the Confidential Information or any other matter.  This Agreement shall not be construed as creating, nor shall it create, a partnership, joint venture or agency between the Parties.


6.
Amendments.  Any modification or amendment of any provision of this Agreement must be made in writing and signed by an authorized representative of each Party.


7. 
 Governing Law.  This Agreement shall be deemed to have been made and entered into in the State of North Carolina, and the construction, validity, enforceability and performance of this Agreement shall be governed by the internal laws of the State of North Carolina, without regard to conflict of laws principals.   Each Party consents and submits to the exclusive jurisdiction of any federal or state court located in the State of North Carolina, Mecklenburg County, for any actions, suits or proceedings arising out of or relating to this Agreement. 

8.
Severability.  If any provision of this Agreement or portion thereof is found to be invalid, illegal or unenforceable then the invalid, illegal or unenforceable provision or portion shall be deemed to be deleted from this Agreement and the remaining provisions shall continue in full force and effect.  
9.
Entire Agreement.  This Agreement constitutes the entire agreement between the Parties regarding confidentiality of the Confidential Information, superseding any and all previous oral or written representations, communications, understandings and agreements to the extent that any such representation, communication, understanding or agreement governs the use or disclosure of Confidential Information by Recipient.


10.
Consent and Waiver.  No consent to or waiver of any provision of this Agreement shall be deemed a consent to or waiver of any other provision hereof, whether or not similar, or a continuing consent or waiver unless otherwise specifically provided.


11.
Binding Effect/Assignability.  This Agreement shall be binding upon, shall inure to the benefit of, and shall be enforceable by the Parties hereto and their respective permitted successors and assigns.  This Agreement may not be assigned by either Party without the other Party’s prior written consent, which shall not be unreasonably withheld, delayed or conditioned.  Any assignment in violation of the forgoing shall be null and void.  


12.
Headings.  Headings contained in this Agreement have been inserted only as a matter of convenience and in no way define, limit, extend or describe the scope of this Agreement or the intent of any provision hereof.


13.
Counterparts /Facsimile and Email Signatures.  This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be an original, but all such counterparts shall together constitute one and the same instrument, and may be executed by means of signatures transmitted by facsimile or email.
14.  Indemnification.  Recipient will indemnify Discloser and its affiliates from any and all costs, expenses, damages, harm, liability and losses arising out of any third party claims resulting from or relating to the breach of any representation or warranty hereunder and/or the negligent or wrongful disclosure, use or handling of Discloser’s Confidential Information by the Recipient, including all reasonable attorney fees and costs.  

15.
Remedies.  It is further understood and agreed that money damages would not be a sufficient remedy for any breach of this Agreement by Recipient and that Discloser will, in addition to money damages, also be entitled to seek extraordinary or special relief, including injunction and specific performance, as a remedy for any such breach, without being required to post bond or other security.  Such remedies will not be deemed to be the exclusive remedies for a breach of this Agreement but will be in addition to all other remedies available. 
16.
Authority.  Each Party signing below hereby represents and warrants that it has the authority to enter into and perform this Agreement.

17.
Property Rights; No Warranties. All Confidential Information and all intellectual property rights therein remain the property of the Discloser. Nothing contained in this Agreement will, by grant, implication, estoppel or otherwise, create in the Recipient any right, title, interest, or license in or to the Confidential Information. In providing any information hereunder, Discloser makes no warranty or representation either express or implied, as to the information’s adequacy, sufficiency, or freedom from defect of any kind and neither party will incur any liability or obligation whatsoever by reason of such information.

[Signature Page(s) Follow]

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be signed by their respective duly authorized representatives, as of the Effective Date.

	[ENTITY NAME]
__________________________
Signature

__________________________
Printed Name

__________________________
Title

__________________________
Date
	BOJANGLES’ RESTAURANTS, INC.

__________________________
Signature

__________________________
Printed Name

__________________________
Title

__________________________
Date


[INCLUDE IF APPLICABLE]

CONFIDENTIAL DISCLOSURE AGREEMENT
BY AND BETWEEN

[ENTITY NAME]

AND 

BOJANGLES’ RESTAURANTS, INC.

EXHIBIT A

(1 page to follow)

[INCLUDE IF APPLICABLE]

JOINDER TO CONFIDENTIAL DISCLOSURE AGREEMENT 

THIS JOINDER TO CONFIDENTIAL DISCLOSURE AGREEMENT (“Joinder”) is hereby made a part of that certain Confidential Disclosure Agreement between BOJANGLES’ RESTAURANTS, INC., [INCLUDE IF APPLICABLE: on behalf of itself, its parents and affiliates, including, without limitation, Bojangles Opco, LLC (collectively and individually,] (“Bojangles”) and [ENTITY NAME] (the “Entity”) dated [DATE OF CDA] (the “Agreement”). All terms used herein but not defined shall have the meanings ascribed to such terms in the Agreement.
Certain oral and written information concerning Bojangles (“Evaluation Material”) may be furnished by Bojangles and its direct and indirect subsidiaries or their respective affiliates, representatives, advisers or agents to [THIRD PARTY RECIPIENT NAME] (the “Third Party”) or to the Entity, who would then provide it to the Third Party, as an advisor, consultant or other similar representative of the Entity.  The Third Party acknowledges, agrees and affirms that:

(i) it is an advisor, consultant or other similar representative of the Entity; and 

(ii) it has been informed of and understands the confidential and proprietary nature of the Evaluation Material. 

(iii) it is bound by the terms of the Agreement as if it were the Recipient party thereto.

Accepted and agreed to:

[THIRD PARTY RECIPIENT NAME]

____________________________

Signature

____________________________

Printed Name

____________________________

Title

____________________________

Date
6
2

