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Enclosed are the following onboarding forms and agreements as required by the New 
Hampshire Department of Revenue Administration (DRA):  
 

➢ Non-Disclosure and Confidentiality Agreement 
➢ Policy #22-001 Disclosures of Taxpayer and Department Information  
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In consideration for and as a condition of the contract between the State of New Hampshire 

Department of Revenue Administration (the “Department” and “NHDRA”) and 

___________________________(“Contractor”), dated as of _____________, 20__, the (“Contract”), 

Contractor hereby agrees to hold and keep certain information confidential in accordance with the 

following terms and conditions of this agreement (the “Agreement”): 

 
1.  Contractor and Contractor’s Representatives 

 When this Agreement refers to the “Contractor,”  “You,” or “Your” it shall mean all of the 

officers, employees, agents and representatives of the Contractor and of any of its subcontractors1 

including those who work on the Contract as well as those who do not work on the Contract but may 

have the possibility of inadvertent access to Confidential Information (as defined below) as a result of 

having access to the Contractor’s office space and/or computer systems.  

2. Confidential Information 

 (a) As used herein, the term “Confidential Information” refers to (i) all records, files, and data 

of the DRA, unless subject to a specific exemption under RSA 21-J:14; (ii) all federal tax information 

(“FTI”) in the possession of the NHDRA access to which is governed by Internal Revenue Code Sections 

7213 and 7213A, the associated Treasury Regulations, and Internal Revenue Service Publication 1075; 

(iii) any and all other information concerning the NHDRA’s business and affairs that may be 

provided or made available to You by the NHDRA and is not provided to the general public via the 

NHDRA’s website or otherwise disseminated by the NHDRA to the general public; (iv) all notes, 

summaries, forecasts, analyses, compilations, studies, or other documents made by the Contractor, 

or received by the Contractor directly or indirectly from the NHDRA, not provided to the general 

public via the NHDRA’s website or otherwise disseminated by the NHDRA to the general public in 

whatever form or storage medium, whether such information is or was provided prior to or 

subsequent to the date of this Agreement, whether or not such information is marked 

“Confidential” or bears a similar restrictive legend or other confidential designation. 

 (b) The definition of “Confidential Information” also shall include the information described in 

Exhibit A to NHDRA Policy No. 22-001, as amended on November 4, 2022 and as further amended from 

time to time, entitled “Confidential Information Contract Provisions” and which is attached hereto as 

Exhibit “A.” 

 (c) The term “Confidential Information” does not include information which: (i) is 

disseminated to the general public by the NHDRA on the NHDRA website or via an alternate medium;  

(ii) would be available to the general public via a request for information pursuant to RSA 91-A; (iii) 

 
1 A Contractor who works for the NHDRA generally is not allowed to retain a subcontractor to work on the 

NHDRA’s project unless approved in advance by the NHDRA.  
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was available to Contractor on a non-confidential basis prior to gaining access to it as a result of the 

Contract; or (iv) was independently developed by Contractor without the use of or reference to any 

Confidential Information. 

3. Permitted Use and Non-Disclosure of Confidential Information. 

 Contractor agrees that the Contractor shall use all Confidential Information solely for the 

purpose of work performing the Contract, and for no other purpose whatsoever. Contractor agrees 

that the Contractor shall keep the Confidential Information confidential and shall not disclose any of 

the Confidential Information to anyone; provided, however, that disclosure of such information may 

be made by Contractor to any of its employees or representatives who are actively and directly 

participating in p e r f o r m a n c e  of the Contract and who need to know such information. It is 

understood and agreed that Contractor shall cause each such employee or representative to treat 

such information as Confidential Information and comply with the terms of this Agreement as if 

such employee or representative were a party to this Agreement, and that Contractor shall be 

responsible to the NHDRA for any breach of the provisions hereof by any such employee or 

representative. 

4. Obligation to Report to NHDRA Any Unauthorized Access or Disclosure of Confidential 

Information  

 In the event of any unauthorized access, use or disclosure of Confidential Information, the 

Contractor shall immediately notify the NHDRA both orally and in writing. Any such unauthorized 

access, use or disclosure of Confidential Information is an Event of Default upon which the NHDRA may 

decide to discipline the Contractor and keep the Contract or may immediately treat the Contract as 

breached and pursue any remedies at law or in equity or in both. In the event the NHDRA treats the 

Contract as breached, all provisions of this Agreement remain in full force and effect with NHDRA 

retaining all rights to enforce the same in equity or law.  

5. Return, Destruction, or Retention of Confidential Information.  

 Upon completion of the Contract or at any time upon written request of the NHDRA, 

Contractor shall promptly return or destroy all Confidential Information along with all copies of the 

same. In all cases of destruction, Contractor shall promptly provide to the NHDRA certified written 

notice of such destruction. Notwithstanding the foregoing, Contractor may keep (a) copies of the 

Confidential Information to the extent required by law, rule, regulation, or administrative order, and 

(b) backup copies of items containing or constituting Confidential Information in computer systems 

to the extent that routine computer backup procedures or processes create such copies. Any such 

retained Confidential Information shall continue to be subject to all obligations of confidentiality 

set forth in this Agreement until such Confidential Information has been returned or destroyed as 

set forth in this section, and  such Confidential Information shall be retained solely by your legal 

or compliance department and shall not be made available at any point thereafter to personnel in 
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other departments, other representatives, or any other person, without the express prior written 

consent of the NHDRA. Notwithstanding the return or destruction of any Confidential Information, 

Contractor shall continue to be bound by the confidentiality and other obligations hereunder. 

6.  Nature of Obligations.  

 This Agreement may be modified or waived only by a separate writing executed by the 

parties hereto that expressly modifies or waives a term or condition. The Contractor’s failure to 

comply with any of the terms hereof, including but not limited to Contractor’s responsibility to 

ensure that its employees and representatives also abide by this Agreement shall constitute an 

event of default under the terms of the Contract. 

7. Required Disclosure.  

 If Contractor becomes required (by deposition, interrogatory, request for documents, 

subpoena, civil investigative demand, regulatory review, or similar process) to disclose any of the 

Confidential Information, Contractor shall provide the NHDRA with prompt prior written notice of, 

and the terms of and circumstances surrounding, such requirement, to the extent permitted by 

applicable law, rule, or regulation, so that the NHDRA as intended third party beneficiary may seek a 

protective order or other appropriate remedy, and/or waive compliance with the terms and 

conditions of this Agreement. If such protective order or other remedy is not obtained, or if the 

NHDRA waives compliance with the provisions hereof, then Contractor shall disclose only that portion 

of the Confidential Information that, as advised by counsel, is reasonably necessary to ensure 

compliance with such requirement. In addition, Contractor shall not oppose any action, and shall, if 

not prohibited by law, cooperate with, assist, and join with the NHDRA, to seek an appropriate 

protective order or other reliable assurance to safeguard the Confidential Information. 

8. Term.  

 The terms and conditions of this Agreement, and all obligations of confidentiality contained 

herein, shall remain in full force and effect indefinitely and without expiration. This Agreement shall 

be enforceable by the NHDRA against any assignee or successor of the Contractor, whether such 

transfer of the Contract and/or the Confidential Information was the result of an affirmative action 

taken by the Contractor or, as a matter of law, as in the case of the institution of a receivership under 

state law or in the filing of a petition for relief under the United States Bankruptcy Code. 

9. Remedies and Waiver.  

 It is further understood and agreed that money damages may not be a sufficient remedy 

for any actual or threatened breach of any of the provisions of this Agreement, and that the NHDRA 

may seek specific performance, injunctive and other equitable relief as a remedy for any such actual 

or threatened breach, which breach by itself shall constitute irreparable harm. It is further understood 

and agreed that no failure or delay by the parties hereto in exercising any right, power, or 
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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. In the event of any litigation relating to this Agreement, if a court of competent 

jurisdiction determines in a final non-appealable decision that this Agreement has been breached by 

any party (including a breach hereof by Contractor), then the non-prevailing party shall reimburse 

the prevailing party for any reasonable legal fees and expenses incurred in connection with all such 

litigation. The existence of any claim or cause of action that Contractor may have against the NHDRA 

shall not constitute a defense or bar to the enforcement of this Agreement. 

10. Governing Law.  

 This Agreement shall be governed by and construed in accordance with the laws of the 

State of New Hampshire. The parties hereto irrevocably and unconditionally consent hereby to 

submit to the exclusive jurisdiction of the Superior Court of the State of New Hampshire in 

Merrimack County, for any action, suit, or proceeding arising out of or relating to this Agreement, and 

hereby further irrevocably and unconditionally waive and agree not to plead in such court that any 

such action, suit, or proceeding brought in any such court has been brought in an inconvenient 

forum. 

11. Severability.  

 If any of the provisions of this Agreement is found to violate any statute, regulation, rule, 

order, or decree of any governmental authority, court, agency, or exchange, such invalidity shall not 

be deemed to affect any other provision hereof or the validity of the remainder of this Agreement, 

and such invalid provision shall be deemed deleted herefrom to the minimum extent necessary to 

cure such violation. 

12. Assignment.  

 This Agreement shall be for the benefit of and shall be enforceable by the NHDRA, and its 

respective affiliates, successors, and assigns. It is understood that any assignment of the Contract by 

Contractor without the express prior written consent of the NHDRA shall be void and of no effect. It 

is further understood, however, that should the Contractor assign the Contract through affirmative 

assignment, merger or acquisition with or without the NHDRA’s prior approval, or as a matter of law, 

as in the case of the institution of a receivership under state law or in the filing of a petition for relief 

under the United States Bankruptcy Code, this Agreement shall be enforceable by the NHDRA against 

the assignee or successor of the Contractor, as the case may be.  

13. Counterparts.  

 This Agreement may be executed in one or more counterparts, and by the parties hereto on 

separate counterparts, each of which shall be deemed an original for all purposes and all of which 

together shall be deemed one and the same Agreement. A signed copy of this Agreement 
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delivered by facsimile, e-mail, PDF, or other means of electronic transmission shall be deemed to 

have the same legal effect as delivery of an original signed copy of this Agreement. 

 If you are in agreement with the foregoing, please sign and return the duplicate copy of 

this Agreement, which shall constitute the parties' entire agreement with respect to the subject 

matter hereof. 

 
STATE OF NEW HAMPSHIRE 
DEPARTMENT OF REVENUE ADMINISTRATION 
 
 
By: ___________________________ 
Name:  
Title:    
 
Date:  _________, 20__. 
 
 
[CONTRACTOR] 
 
 
By: ___________________________ 
Name:  
Title:    
 
Date:  __________, 20__. 
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