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 SEQ CHAPTER \h \r 1TWO-WAY CONFIDENTIAL DISCLOSURE AGREEMENT 

THIS AGREEMENT dated the ____ day of                                         , 201       (the “Effective Date”).

BETWEEN:

[LEGAL NAME OF PERSON/CORP RECEIVING CONFIDENTIAL INFORMATION], a [NATURE OF ENTITY, SUCH AS INDIVIDUAL, PARTNERSHIP, CORPORATION] carrying on business in the City of Thunder Bay, in the Province of Ontario (hereinafter called the "Party One") whose address for service is [ENTER FULL MAILING ADDRESS]

OF THE FIRST PART


- and -

[LEGAL NAME OF PERSON/CORP DISCLOSING CONFIDENTIAL INFORMATION], a [NATURE OF ENTITY, SUCH AS INDIVIDUAL, PARTNERSHIP, CORPORATION] carrying on business in the City of Thunder Bay, in the Province of Ontario (hereinafter called the "Party Two") whose address for service is [ENTER FULL MAILING ADDRESS]

OF THE SECOND PART


WHEREAS the Parties intend to carry out the Project more particularly set out in Schedule “B” attached hereto;


AND WHEREAS each Party wishes to disclose certain information pertaining to the Project to the other Party with a view towards engaging in the Activity more particularly described below;


NOW THEREFORE IN CONSIDERATION of the mutual covenants and agreements set out herein, and other good and valuable consideration (the receipt and sufficiency of which is acknowledged by each of the Parties) the Parties covenant and agree as follows:

1.1 

Definitions:  In this Agreement, including any schedules attached hereto, the following terms have the following meanings, respectively:

(a) 
“Activity” means  [SUMMARIZE NATURE OF ACTIVITY, SUCH AS:
(i) 
drafting and submitting a grant application for the Project;

(ii) 
carrying out the Project;

(iii) 
 developing and constructing a prototype or prototypes that demonstrate any part or all of the invention;

(iv) 
evaluating the potential of entering into a business venture;

(v) 
the actual or potential design, development and construction of a demonstration prototype or prototypes];
(b) 
“Affiliate” means any person, corporation or business entity which directly or indirectly controls, is controlled by or is under common control with such party;

(c) 
“Confidential Information” means information provided from time to time to the Receiving Party by the Disclosing Party and designated as confidential, disclosed in accordance with paragraph 1.5 herein, and includes that information, if any, set out in Schedule “A” attached hereto;

(d) 
“Control” means the holding of fifty (50%) percent or more of the voting stock or other ownership interest of the business entity involved;

(e) 
“Disclosing Party” means, at any given time, the Party providing Confidential Information to the Receiving Party;

(f) 
“Parties” means Party One and Party Two, and “Party” means any of the Parties;

(g) 
“Receiving Party” means, at any given time, the Party receiving Confidential Information; and

(h) 
“Representative” includes officers, directors, representatives, advisors, employees, agents, faculty members, and any other persons who normally represent a Party.

1.2 

The Receiving Party acknowledges that the Confidential Information is secret, privileged and confidential and is only being made available to the Receiving Party for purposes of the Activity and for no other purpose. The Receiving Party acknowledges that disclosure of the Confidential Information, in it original form or by way of summary or analysis, by the Receiving Party (or any of its Representatives and Affiliates) to any person could cause the Disclosing Party irreparable harm and damage.

1.3 

Accordingly, the Receiving Party shall:

(a) 
hold the Confidential Information secret and in strict confidence at all times;

(b) 
not disclose the Confidential Information in its original form, or by way of summary or analysis, to any person; and

(c) 
not use the Confidential Information for its own benefit or for the benefit of third parties,

except as provided in this Agreement.  The Receiving Party shall use the Confidential Information only for the purposes of the Activity.   The Receiving Party agrees to exercise at least the same degree of care and skill, but no less than a reasonable degree of care and skill, in carrying out these obligations as it uses to maintain its own confidential information.
1.4 

Disclosure by Receiving Party:  The Receiving Party may disclose such of the Confidential Information to such of the Receiving Party’s respective Affiliates and Representatives as require access to such information for purposes of the Activity only, provided that the Receiving Party shall only disclose such of the Confidential Information as needs to be disclosed to an Affiliate or Representative for such purposes, and provided that each such Affiliate or Representative agrees in writing to keep such information confidential pursuant to the terms of this Agreement.  Each of the Parties is responsible for the undertakings of its respective Affiliates and Representatives to keep all Confidential Information confidential under this Agreement.

1.5 

Method of Disclosure:  Except when the Confidential Information is disclosed by the Disclosing Party verbally, the Disclosing Party shall mark its Confidential Information as “Confidential” or shall ensure that it is accompanied by a notice indicating that such information is confidential.  Verbal disclosure by a Disclosing Party of its Confidential Information shall be accompanied by a notice (which notice could be verbal) that the information is confidential, followed by a written summary of the conversation marked “Confidential” and be delivered to the Receiving Party within thirty (30) days of the conversation.

1.6 

Actions on Completion/Termination:  Upon termination of this Agreement, completion of the Activity by the Parties (in the absence of further agreement of them), or either Party’s request at any time:

(a) 
the Receiving Party shall cease all use of the Confidential Information;

(b) 
the Receiving Party shall promptly return to the Disclosing Party all tangible Confidential Information, including all copies, reproductions, summaries, memos, correspondence or compilations, so that it no longer has any of such information in it possession or under its control in any format whatsoever, including without limitation electronic and paper formats (with the exception of one copy of any returned Confidential Information that may be retained by the Receiving Party in its legal files solely for the purposes of maintaining a record and compliance); and

(c) 
the Receiving Party shall cease any and all work in connection with and any further use of the Confidential Information.

1.7 

Exempt Confidential Information:  The limitations regarding use and disclosure of Confidential Information referred to in this Agreement shall not apply to any part of the Confidential Information that is:

(a) 
already known to the Receiving Party prior to disclosure by the Disclosing Party;

(b) 
in the public domain, or subsequently disclosed to the public other than by breach of this Agreement;

(c) 
independently developed by the Receiving Party without reference to the Confidential Information;

(d) 
disclosed by the Receiving Party with the prior written approval of the Disclosing Party;

(e) 
lawfully disclosed to the Receiving Party by a third party without breach of this Agreement; or

(f) 
required by law to be disclosed. 

1.8 

Expiry of Obligations under Agreement:  This Agreement shall be effective as of the Effective Date first set out above, and shall expire five (5) years after the Effective Date (the “Term”), unless otherwise terminated or extended by the Parties.  The obligations of the Parties respecting secrecy and non-use of the other Party’s Confidential Information shall survive the completion or early termination of the Activity and early termination this Agreement, and remain in effect for the duration of the aforementioned Term.

1.9 

Assignment:  Neither Party may assign any of its rights nor obligations under this Agreement without the prior written consent of the other Party which consent may not be unreasonably withheld.  This Agreement shall enure to the benefit of and be binding upon the Parties and their respective heirs, personal representatives, successors, and assigns.

1.10 

Counterparts:  This Agreement may be executed in counterparts and, when so executed, each such counterpart shall form one Agreement and shall be as valid and binding on all Parties hereto as every other counterpart.

1.11 

Governing Law:  This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario and the domestic laws of Canada applicable therein.


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

Note:  Delete these notes in final version of contract. Consult the EDI Office Technology Transfer Officer for signature format for entities other than individuals or corporations.
Note: Use this format for signatory that are corporations.






[CORPORATE NAMES]






Per:






Note: Use this format for signatory that are individuals.
Witness   (Witness Signature)



[NAME OF OTHERS THAN CORPORATION]

SCHEDULE “A”


DESCRIPTION OF CONFIDENTIAL INFORMATION
The Confidential Information being disclosed pursuant to this Agreement includes, but is not necessarily limited to, the following:

[INSERT BRIEF NON-CONFIDENTIAL DESCRIPTION OF THE CONFIDENTIAL INFORMATION]
SCHEDULE “B”

DESCRIPTION OF PROJECT OR ACTIVITY
[INSERT PROJECT DESCRIPTION, WHICH COULD BE A COPY OF THE GRANT APPLICATION IF APPLICABLE]


