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When precision matters.”





NON-DISCLOSURE AGREEMENT Cont’d

NON-DISCLOSURE AGREEMENT

THIS AGREEMENT made on XX day of xxxx, 20XX
BETWEEN:

Gene Massion 
Monterey Bay Aquarium Research Institute
7700 Sandholdt Road
Moss Landing, CA 95039
(A corporation incorporated under the laws of USA, herein after referred to as SecondParty)

OF THE FIRST PART.
and

Tallysman Wireless Inc.

36, Steacie Drive,
Ottawa ON K2K 2A9 Canada
(A corporation incorporated under the laws of Canada, hereinafter referred to as Tallysman)

OF THE SECOND PART.

WHEREAS for the purposes of facilitating a business relationship ("the Relationship") between SecondParty and Tallysman, and in particular, of exchanging and discussing technical concepts, product information, equipment evaluation, software algorithms and/or source code, or preparing proposals for the supply of equipment and/or systems, related to GNSS Antenna design and mitigation of GNSS signal interference, each party will gain access to proprietary and confidential Information (hereinafter individually and collectively referred to as the " Confidentional Information") belonging to the other, which Confidential Information may include, without limiting the generality of the foregoing, financial data, business plans, trade secrets, layouts, algorithms, designs, technology, ideas, know-how, techniques, improvements, inventions and product devel​opment plans,documents, specifications, and software.
THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the Relationship and of the mutual covenants hereinafter contained, the parties hereto agree as follows:

1
Each party shall protect the confidentiality of the Confidential Information of the other party with at least the same diligence and care with which it protects the confidentiality of its own Confidential Information.

2
Each party shall disclose the Confidential Information of the other party only to those of its own agents or employees who require the Confidential Information for the purpose of the Relationship. Prior to disclosing the Confidential Information of the other party to its own agents or employees, each party shall issue appropriate instructions to satisfy its obligations under this Agreement.  Each Party, however, will remain fully liable for any breach of its obligations caused by acts or omissions of any of its agents or employees.

3
The Confidential Information and all right, title and interest therein is and will remain at all times the exclusive property of the Disclosing Party.  Nothing hereunder may be construed as granting any right or license under any patent, copyright, know-how or design rights, or other form of protection of industrial or intellectual property. 

4
The Receiving Party will not copy, analyze, decompile, disassemble, reverse engineer (or the like) nor suffer nor permit any third party to do the same, any tangible product or media which constitutes, contains or in any way embodies Confidential Information or on which Confidential Information is written or recorded.

5
Notwithstanding the above, neither party shall be liable for the disclosure of the Confidential Information upon the occurrence of one of the following events:

(a)
the Confidential Information enters the public domain other than through a breach of this Agreement;

(b)
the Confidential Information is subsequently lawfully obtained by the party from a third party or parties without a breach of this Agreement;

(c)
the Confidential Information was known to the party prior to its initial disclosure by the other; and

(d) the other party has provided prior express written approval for the disclosure of the Confidential Information; or

(e) the disclosure is required by law.

6
Either party may provide to any of its affiliates or subsidiaries Confidential Information of the other party only upon obtaining the written consent of the affiliate or subsidiary to the same terms and conditions contained in this Agreement.  The party providing the Confidential Information shall give to the other party an executed copy of each such consent.

7
The parties acknowledge that they each may have active business interests with each other's competitors and/or engage in business activities in competition with each other.  Nothing in this Agreement shall be construed as limiting either party from pursuing those or any other business interests, provided that it abides by the confidentiality obligations of this Agreement, and the occurrence or existence of such similar or competitive activities, conducted by a party hereto or by companies with whom it deals, shall not by itself be cause for any action or allegation that such party has failed to observe its confidentiality obligation set forth here.

8
Upon termination, for any reason, of the Relationship, or upon the request of the other party, each party shall promptly return to the other party all Confidential Information belonging to the other party and copies thereof susceptible of being returned, or shall destroy such Confidential Information and copies as directed by the other party.

9
Both parties acknowledge that a breach by either party of any of the promises or agreements contained herein may result in irreparable and continuing damage to the other party for which there may be no adequate remedy at law, and such other party shall be, upon appropriate proof, entitled to injunctive relief and/or a decree for specific performance, and such other relief as may be proper (including monetary damages if appropriate).

10
During the term of this agreement neither Party shall disclose any Confidential Information to a third party concerning contemplated, intended  actual  or past business dealings with Tallysman, or reveal the existence of current or past discussions with Tallysman related to products that include Tallysman Intellectual Property, unless expressly provided for in writing.

11
This agreement shall expire one year after the date of execution, unless expressly extended in writing by both parties, and may be terminated at any time upon receipt of written notice by either party of the intention to terminate this Agreement provided by the other.
12
The obligations set out in this Agreement shall survive termination or expiration of this Agreement and continue for a period of three (3) years folling such termination or expiration.
13
The parties do not intend that any agency or partnership relationship be created between them by this Agreement. Nothing in this Agreement shall constitute or imply any promise or intention on behalf of either party to sell or purchase any products or services offered by the other party or to enter into any other business arrangement with the other party.

14
This Agreement shall be governed and interpreted in accordance with the laws applicable in the Province of Ontario.

15
If any provision or any part of any provision of this Agreement is held to be unenforceable, invalid or illegal, then it shall be severed and deemed to be deleted and the remaining provisions shall remain valid and binding.

16
This Agreement superscedes and replaces all existing agreements between SecondParty and Tallysman relating generally to the subject matter hereof.  It may not be modified or terminated, in whole or in part, except in writing signed by both parties.

IN WITNESS WHEREOF the parties have caused the Agreement to be executed on the date first above written.
	Tallysman Wireless Inc.
	
	Monterey Bay Aquarium Research Inst.

	
	
	

	Mr. Gyles Panther, President and CTO
	
	Gene Massion, Engineer

	Date:
	
	
	Date:
	2021 Apr 29
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