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[bookmark: _GoBack]Agreement For The Non-Disclosure of Proprietary Information
THIS NON-DISCLOSURE AGREEMENT is made as of the <day> day of <month>, 2016 by and between:

AXYS Technologies Inc, a company registered under the laws of the province of British Columbia, Canada and having its place of business at 2045 Mills Road, Sidney, British Columbia, V8L 5X2, Canada, (hereinafter called “AXYS”)
and
<Company>, a company registered under the laws of the <place> and having its place of business at <address>, (hereinafter called “<company>”)

Collectively referred to as the “Parties”

WHEREAS the Parties have agreed to disclose to and receive from each other, subject to third party rights, Proprietary Information for the purpose of discussing products, technologies, processes, marketing, approvals/certification and local operations relating to AXYS and <Company>.

WHEREAS the Parties desire to provide for a procedure whereby such Proprietary Information will be exchanged and protected from unauthorized use and disclosure.

WHEREAS the Parties desire to provide for a procedure whereby an intention is identified to pursue discussions relating to consulting services to be provided by <Company>.

NOW THEREFORE, in consideration of the foregoing and of the mutual promises contained herein, the Parties hereto do mutually agree as follows:

Article 1 - Definition

Information that is disclosed by one Party (the Disclosing party) to the other Party (the Receiving Party) and all rights in and to such Information shall remain the property of the Disclosing Party and shall be held by the Receiving Party for the benefit of the Disclosing Party.

Article 2 - Obligations

The Receiving Party understands that the Proprietary Information received from the Disclosing party is regarded by the Disclosing Party as valuable and in consideration thereof, of the Disclosing Party’s undertaking to disclose Proprietary Information and of the mutual promises herein, the Receiving Party agrees as follows:

a) not to directly or indirectly use, exploit or disclose such Proprietary Information to any third party for any purpose except as described herein or unless so authorized in writing by the Disclosing Party;
b) to use the Proprietary Information only as may be strictly required for the permitted purpose of the disclosure and for no other purpose whatsoever;
c)	not to copy or reproduce the Proprietary Information, except as may be reasonably necessary for the purpose set out herein;
d)	to hold in trust and confidence all Proprietary Information of which the Receiving Party acquires knowledge and protect the Proprietary Information from disclosure to and use by anyone not a party to this Agreement;
e) to disclose Proprietary Information only to persons who are employees of the Receiving Party and other persons working under the Receiving Party’s control and direction (including advisors, agents and subcontractors) who have a need to know, for the above Permitted Purpose only and where practical only after such persons have agreed to be individually bound by a Confidentiality Agreement similar to the terms of this Agreement, and a copy thereof shall be promptly furnished to the Disclosing Party; and
f) not to disclose any Proprietary Information to any third party for any purpose whatsoever without prior written consent of the Disclosing Party, which consent may be arbitrarily withheld.
g)	upon direction of the Disclosing Party, the Receiving Party shall return or destroy all Information received under this Agreement and all copies and other reproductions thereof.

Article 3 – Limitations of Liability

Neither party shall be liable to the other Party for disclosure of Information received under this Agreement, where;

a) the Information is or becomes part of the public domain through no breach of this Agreement;
b) the Information is subsequently lawfully obtained by the Receiving Party from a third party who is established as a lawful source of the Information, without breach of this Agreement by the Receiving party;
c) the Information was known by the Receiving Party prior to its disclosure by the Disclosing Party and such prior knowledge can be established; and
d) the Disclosing Party has provided its prior written consent to such disclosure.

Article 4 – Indemnities and Remedies

Failure of the Receiving Party to comply with any provision of this Agreement shall be sufficient cause for the Disclosing Party to terminate forthwith this Agreement. Furthermore, the Receiving Party agrees that the Disclosing Party shall be entitled to equitable relief, including injunction and specific performance, in the event of any breach of the provisions of this Agreement. Such remedies shall not be deemed to be the exclusive remedies for breach of this Agreement by the Receiving Party, its representatives or affiliates, but shall be in addition to all other remedies available at law or equity.

Article 5 - Duration and Termination

a)	The Parties agree that the obligations herein shall continue in full force and effect for a period of five (5) years from the date of receipt of such Proprietary Information and shall survive whether or not any other agreement to perform work or services is entered into between the Parties, or this Agreement is terminated for any reason whatsoever.

b)	Either party upon thirty (30) days’ notice in writing to the other party may terminate this Agreement with respect to further disclosure made thereafter.  No such termination shall serve to release the Receiving Party from its obligations as to confidentiality and use and the rights and obligations hereunder of both Parties or to disclosure made within the terms of the Agreement shall remain in force as specified herein.

Article 6 – Governing Law and Jurisdiction

This Agreement shall be construed in accordance with and governed by the laws in force in the Province of British Columbia, Canada which courts have non-exclusive jurisdiction over any action arising out of this agreement. 

Each Party shall promptly inform the other Party of any Information that it considers should be excluded from the terms of this Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement by their respective officers duly authorized in that behalf.

	Per:
	
	Per:
	

	
	
	
	

	Name:
	<name>
	Name:
	<name>

	
	
	
	

	Title:
	<position>,
AXYS Technologies Inc.
	Title:
	<title>, <Company>


	
	
	
	

	Date:
	
	Date:
	



[image: ]
[image: ]
image1.jpeg
Q)]{(CQ AXYS TECHNOLOGIES INC.




image2.jpeg
1.250.655.5850 | info@axys.com www.axystechnologies.com | 2045 Mills Road Sidney BC, Canada, V8L 5X2




