[image: ]
Page 2 of 2


NON-DISCLOSURE AGREEMENT

THIS AGREEMENT made this 		 day of  			, 	 , between GUELPH MANUFACTURING GROUP INC., and its affiliated and related entities or persons (collectively, “GMG”), and 				, and its affiliated and related entities or persons (collectively, “Supplier”).

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the covenants and agreements herein contained, the parties hereto agree as follows:


1. Confidentiality

a) From time to time during the Term, GMG may disclose or make available to the Supplier information about its business affairs, goods and services, forecasts, confidential information and materials comprising or relating to intellectual property rights, third-party confidential information, personal information of customers and end users and other sensitive or proprietary information; such information, as well as the terms of this Agreement, whether orally or in written, electronic or other form or media, and whether or not marked, designated or otherwise identified as “confidential” constitutes “Confidential Information” hereunder. Confidential Information excludes information that, at the time of disclosure:

b) Is or becomes generally available to and known by the public other than as a result of, directly or indirectly, any breach of this Section by supplier or any of its representatives.

c) Is or becomes available to Supplier on a non-confidential basis from a third-party source, provided that such third party is not and was not prohibited from disclosing such Confidential Information.

d) Was known by or in the possession of Supplier or its representatives before being disclosed by or on behalf of GMG.

e) Was or is independently developed by Supplier without reference to or use of, in whole or in part, any of GMG’s Confidential Information; or

f) Must be disclosed under applicable law.

2. Supplier shall for three (3) years from receipt of such Confidential Information:

a) Protect and safeguard the confidentiality of GMG’s Confidential Information with at least the same degree of care as Supplier would protect its own Confidential Information, but in no event with less than a commercially reasonable degree of care; and

b) Not use GMG’s Confidential Information, or permit it to be accessed or used, for any purpose other than to exercise its rights or perform its obligations under this Agreement.

3. Supplier shall be responsible for any breach of this Section caused by any of its representatives. The provisions of this Section shall survive termination or expiration of this Agreement for any reason for a period of three (3) years after such termination or expiration. On the expiration or earlier termination of this Agreement, Supplier and its representatives shall, promptly return/destroy all Confidential Information.


IN WITNESS WHEREOF the parties have executed this Agreement.

GUELPH MANUFACTURING GROUP INC.

By: 								By: 
Name:	Name:
Position:	Position:
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