Sample Engagement, Confidentiality and Non-Circumvention Agreement
This Agreement made as of ___________(date) 20__ between [Name of Contractor/Vendor] of [Name of Their Company] hereinafter known as the VENDOR, and [ABC Advertising Inc.], hereinafter known as the AGENCY, a [Name of Agency’s State] corporation with a principal place of business in [Agency’s City and State].

WHEREAS the Agency represents that it is a professional business providing advertising, marketing, research and public relations, and the Vendor represents that it is a skilled professional advertising, marketing, research or graphic specialist in one or more mediums, and the Agency desires to engage the Vendor to complete certain advertising, marketing, graphics and research and public relations assignments;

WHEREAS, the Vendor acknowledges that during the course of his/her work for the Agency, the Vendor will come into contact with substantial and significant information relating to all aspects of the manner in which the Agency conducts its business, including without limitation, business plans and strategies and financial condition, the Agency Market Planning Method and Model and information relating to Agency’s customers, including without limitation, the identity of Agency’s customers, such customers’ financial condition, business projections, marketing strategies, and other information which the Vendor in the course of his work, shall obtain (hereinafter collectively referred to as “Confidential Information”); and

WHEREAS, the Vendor acknowledges that the confidential information is special and unique and not generally available to others, whether competitors or customers of the Agency, and as such, is worthy of protection; and

WHEREAS, the parties agree that the Agency will be of diminished value in the event that Vendor should disclose or retain any confidential information or interfere with the Agency’s customers, prospects or employees.

NOW THEREFORE, in consideration of the parties’ efforts herein and other good and valuable consideration, the sufficiency of which is hereby acknowledged, the parties agree as follows:

1.
The Agency grants to the Vendor a non-exclusive right to assist the Agency in the preparation and completion of certain advertising, marketing, research, and public relations assignments as requested by the Agency.

2.
Vendor shall complete all assignments in a timely and professional manner consistent with accepted industry standards and timeframes agreed upon for each project.

3.
Vendor shall be paid by the Agency a mutually agreeable fee for the work performed.  All expenses shall be borne by the Vendor except as shall be agreed to in advance in writing by both parties.

4.
Vendor agrees that all advertising, marketing, research, and public relations work product assigned to the Vendor by the Agency, including work in process and all creative services is and shall be the exclusive property of and owned by the Agency and shall be forthwith delivered to the Agency, upon demand therefor.

5.
During the term of this Agreement, Vendor agrees not to directly or indirectly solicit, interfere with, endeavor to entice away or contract with any customer, client or prospect, as hereinafter defined, of  the Agency which customer or client has been provided services by the Agency at any point in time within the three (3) years prior to the time Vendor desires to or does solicit, interfere with, endeavor to entice away or contract with.  For purposes of this Agreement, the term “prospect” is defined as a person or entity which, within one (1) year of Vendor’s intention to solicit said person or entity, said person or entity requested information or was given a presentation by the Agency


6.
During the term of this Agreement, Vendor agrees not to disclose the names of any such customer or client of the Agency to any other person or persons, natural, corporate or otherwise.

7.
During the term of this Agreement, Vendor shall not disclose or use for its or anyone else’s benefit confidential information, including without limitation, any secrets or confidential technology, proprietary information, customers lists, marketing plans or trade secrets of the Agency or the Agency’s clients, or any matter or thing ascertained by Vendor through its associates with the Agency, the use or disclosure of which might reasonably be construed to be contrary to the best interest of the Agency.
8.
During the term of this Agreement, Vendor will not employ any person who was employed by the Agency at any time during the term of this Agreement.

9.
Vendor recognizes that all designs, logos, copy and other material, whether digital, written, printed or drawn, whether or not subject to copyrighting, made, devised or discovered by Vendor with others during the term of this Agreement, remains the sole and exclusive property of the Agency.  Vendor similarly recognizes that the Agency pricing, systems, procedures, prospects and client information are confidential and may not be divulged to persons or entities outside the Agency.

10.
The parties hereby agree that damages are an inadequate remedy for the breach of the provisions of this Agreement and that in the event of a breach or a threatened breach of said Agreement by Vendor, the Agency may, with or without pursuing any other remedy for damages, immediately obtain and enforce an injunction prohibiting the violations of said Agreement and covenants.  In the event that the Agency commences an action or proceeding against the Vendor in order to protect its proprietary interest in the confidential information or trade secrets or to enforce any of the provisions of this Agreement, and in the further event that the Agency obtains a judgment in such action or proceeding favorable to it, then in addition to other remedies, the Agency. shall be entitled to recover from the Vendor reasonable attorneys’ fees and other expenses incurred by the Agency in connection with such action or proceeding.

11.
The term of this Agreement shall commence on the date of this Agreement and terminate three (3) years from the date upon which the Vendor’s most recent project performed for the Agency has been completed.  Notwithstanding any of the foregoing to the contrary, in no event shall the term of this Agreement be less than five (5) years from the date hereof.

12.
The Vendor agrees that it shall be acting as an independent contractor; that it is not an employee of the Agency under the meaning, application or definition of any federal, state or local unemployment, social security, old age benefit or insurance laws and that the Vendor agrees to assume all liabilities and/or obligations imposed by any and all of such laws with respect to Vendor’s performance or the performance of its employees under this Agreement.  The Vendor shall have no authority to assume or create any obligation, express or implied, on behalf of the Agency, nor to represent the Agency as its agent, employee or representative except with the prior written consent of the Agency.

13.
This Agreement supersedes any prior oral or written understandings and constitutes the entire Agreement between the parties hereto.  No modification, amendment or waiver hereof shall be effective unless in writing and signed by the parties hereto.  Any terms used in the singular or plural, and masculine, feminine or neuter form shall be singular or plural, and masculine, feminine or neuter as the proper reading of this Agreement may require.

14.
The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto, their heirs and respective legal representatives and successors.

15.
If any part of this Agreement is declared invalid or unenforceable by a court having competent jurisdiction, this Agreement shall endure except for the part declared invalid or unenforceable.

16.
This Agreement shall be governed by and construed in accordance with the laws of (state).  All disputes regarding this agreement shall be submitted to binding arbitration by an arbitrator appointed by the American Arbitration Associates with said arbitration to be held at the location closest in geographic proximity to that of the Agency’s main office at the time of the arbitration hearing.  In no event shall the rights and obligations set forth herein be interrupted unless by mutual agreement of the parties or as a result of the arbitration proceedings referenced herein.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and year first above written.

(Authorized Agency and Client Signatures and Date)

	A word of caution about using this form.  Laws vary in each state or foreign jurisdiction.  As such, users may want to check with local counsel to determine whether any unusual state law provisions require this form to be modified.
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