MUTUAL CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT - VENDORS

This Confidentiality and Non-Disclosure Agreement (the “Agreement”) is made as of the [nth]

day of [Month, Year] between

[Company Name] (“Company”), having offices at

[Address, Town/City, Province/State, Post Code], and Queen’s University (“Queen’s”), having its

principal business address at 99 University Avenue, Kingston, Ontario K7L 3N6.

WHEREAS Queen’s and [Company] wish to disclose to one
another certain information that may be personal, proprietary and confidential in discussions and
negotiations regarding a potential business relationship for the provision certain goods and services
(the “Purpose”); and

WHEREAS the personal, proprietary and confidential information may include personal data protected
under FIPPA' and certain specifications, designs, plans, drawings, software, data, prototypes, or other
business and/or technical information (including without limitation, planning, performance, product,
sales, marketing, contractual, employee, supplier and customer information) relating to or in
connection with the Purpose, (whether expressed in writing, electronically, digitally verbally or
otherwise) and includes the fact that the discussions or negotiations are or will be underway
(“Confidential Information”) ;

NOW THEREFORE, in consideration of the mutual covenants contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree
as follows:

1. All Confidential Information provided by a disclosing party ("Disclosing Party") hereunder to the
other party ("Recipient") shall be kept confidential by the Recipient. Each of the parties agrees:

(a) to use Confidential Information only for the mutual benefit of the parties and in
furtherance of the Purpose, and to reproduce such Confidential Information only to the
extent necessary for such Purpose;

(b) toreveal the Confidential Information only to their respective employees, advisors,
consultants and subcontractors who: (i) need to know the Confidential Information for
the Purpose, (ii) are informed of the confidential nature of the Confidential Information,
and (iii) agree to be bound by the terms of this Agreement directly or have a
confidentiality agreement in place with the Recipient containing obligations to protect
the Confidential Information which are substantially similar to the obligations contained
herein; and

1 . . e . , . . . .
From 10 June 2006 Ontario universities, including Queen’s University, are covered by the Freedom of Information and Protection of
Privacy Act . Please see the “Act” for definitions
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(c) to protect such Confidential Information disclosed to it with at least the same degree of
care as it normally exercises to protect its own proprietary information of a similar
nature, but in no event less than reasonable care.

These restrictions on the use or disclosure of Confidential Information shall not apply to any
Confidential Information: (i) which is shown by competent evidence to be already known to or
is independently developed by the Recipient without use of or reference to any Confidential
Information and without violation of any confidentiality restrictions contained herein; (ii) which
is lawfully received free of restriction from a third party having a right to furnish such
Confidential Information; (iii) after it has become generally available to the public without
breach of this Agreement by the Recipient; (iv) which the Disclosing Party agrees in writing is
free of such restrictions; or (v) which is required by law to be disclosed by the Recipient,
provided that the Recipient gives the Disclosing Party prior written notice.

Confidential Information disclosed hereunder shall at all times remain, as between the parties,
the property of the Disclosing Party. No license to a party or any other intellectual property
right is either granted or implied by the conveying of Confidential Information to such party.

All Confidential Information made available hereunder by one party to the other in any form
whatsoever, including copies thereof, shall be returned to the Disclosing Party, or where the
Confidential Information is in an electronic format, deleted in such manner that the information
cannot be recovered or retrieved, upon the first to occur of (a) completion of the Purpose, or
(b) request by the Disclosing Party. Where the Confidential Information is in an electronic
format, the Recipient shall delete such information in such manner that the information cannot
be recovered and, upon the Disclosing Party’s request, provide it with a written confirmation of
a senior officer that all Confidential Information in the Recipient’s possession has been
destroyed.

Neither this Agreement nor the disclosure or receipt of Confidential Information shall constitute
or imply any promise or intention to make any purchase of products or services by either party
or any commitment by either party with respect to the present or future marketing of any
product or service, or restrict either party from acquiring or selling products or services similar
to or competitive with the products or services provided by the other party.

[Company] acknowledges that Queen’s is bound by the
provisions of the Freedom of Information and Protection of Privacy Act, R.S.0. 1990, c. F.31, as
amended ("FIPPA") and Personal heath Information Protection Act (PHIPA).

[Company] shall use commercially reasonable efforts to
respect the letter and spirit of FIPPA, as may from time to time be directed by Queen’s.
Without limiting the foregoing and for greater certainty
[Company]:

(i) shall, when requested by Queen’s, use commercially reasonable efforts to maintain,
and where necessary, implement the necessary security mechanisms and procedures to
ensure against the direct or indirect unauthorized access, use, disclosure, alteration,
loss or destruction of any Personal and/or Confidential Information provided by
Queen’s or otherwise obtained by [Company];
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(ii) shall, when requested by Queen’s, use commercially reasonable efforts to co-operate
with the fulfillment of Queen’s disclosure duties under FIPPA; and

(iii) shall upon Queen’s request return or destroy all Personal and/or Confidential
Information, including copies existing in any format, to Queen’s, or, where the Personal
and/or Confidential Information is in an electronic format, delete such information in
such manner that the information cannot be recovered and, where appropriate,
provide Queen’s with a written confirmation of a senior officer that all Personal and/or
Confidential Information in [Company]’s
possession has been destroyed.

For the purposes of this Section, "Personal Information" has the same definition as in
subsection 2(1) of FIPPA, and includes without limitation, an individual's name, address, age,
date of birth, sex, and religion, whether recorded in printed form, on film, by electronic means
or otherwise. Both [Company] and Queen’s acknowledge
that in the event of any conflict between this Section and the balance of this Agreement, this
Section shall prevail.

Neither party may use the name or logo of the other in connection with any advertising or
publicity materials or activities, or make any other representations to a third party regarding its
dealings with the other, without obtaining the prior written consent of the other party.

This Agreement shall become effective as of the date it is executed or when Confidential
Information of one party is first made available to the other party, whichever is first in time.

In the event of a breach, or threatened breach, of any of the provisions of this Agreement, the
parties agree that the harm suffered by the non-breaching party would not be compensable by
monetary damages alone and, accordingly, that the non-breaching party shall, in addition to
other available legal or equitable remedies, be entitled to seek an injunction against such
breach or threatened breach.

This Agreement constitutes the entire understanding between the parties hereto as to the
Confidential Information and merges all prior discussions between them relating thereto. No
amendment or modification of this Agreement shall be valid or binding on the parties unless
made in writing and signed on behalf of each of the parties by their respective duly authorized
officers or representatives. None of the provisions of this Agreement shall be deemed to have
been waived by any act or acquiescence of a party hereto, but only by an instrument in writing
signed by the duly authorized officer or representative of the waiving party.

In the situation of a dispute this Agreement shall be governed by and interpreted in accordance
with the laws in effect in the Province of Ontario.

The obligations undertaken pursuant to this Confidentiality and Non-Disclosure Agreement
shall be unlimited as to time and will not cease even upon fulfillment or termination of the
original purpose for which the Personal and/or Confidential Information was disclosed.
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13. [Company] agrees that the University may require
confirmation and proof of the steps taken to comply with the requirements of this agreement,
which would include proof of destruction or deletion of electronic records as required and
immediate return all personal and/or confidential information received from the University or
collected on its behalf.

Acknowledged and agreed as of the date first written above:

Queen’s University Company
By By
(Signature) (Signature)
(Name) (Name)
(Title) (Title)

This person has the authority to bind the organization
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