CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

THIS AGREEMENT is made MONTH XX, XXXX

BETWEEN:
 St. John Ambulance 

AND:


 (THE RECEIVING PARTY)

RECITALS:

A. St. John Ambulance has provided and/or may provide to THE RECEIVING PARTY certain information of a confidential nature.

B. That information has been and/or is to be provided on the basis that THE RECEIVING PARTY will maintain its confidentiality and non disclosure agreement as contained herein.

AGREEMENT

1. THE RECEIVING PARTY acknowledges that all written and oral information furnished to it by St. John Ambulance and its officers, employees, advisers or agents in connection with making an evaluation is valuable and confidential.

2. THE RECEIVING PARTY shall not use the information in any manner except as is permitted by this Agreement, and then only for the purposes of providing a service for St. John Ambulance.

3. All information provided by St. John Ambulance remains the property of St. John Ambulance and no license or other rights to the said information is granted or implied hereby.  For purposes of this agreement, “Information” shall mean: (a) for copyrightable or copyrighted material, any translation, abridgement, revision or other form in which an existing work may be recast, transformed or adapted; (b) for patent-able or patented material, any improvement thereon; and (c) for material which is protected by trade secret, any new material derived from such existing trade secret material, including new material which may be protected by copyright, patent and / or trade secret.

4. St. John Ambulance will provide the information without any warranty whether express or implied as to the accuracy or completeness of the information.

5. Subject to Clause 7, THE RECEIVING PARTY agrees that:-

(a) except as permitted under Clause 2 or this clause, it will not use or disclose any information without prior written consent of St. John Ambulance which shall not be unreasonably withheld;

(b) it will only disclose the information on a “need to know” basis to its directors, officers, employees, professional advisers and members of the RECEIVING PARTY; and

(c) it will use its best endeavours to ensure that directors, officers, employees and professional advisers of THE RECEIVING PARTY to whom the information is disclosed comply with the obligations imposed on THE RECEIVING PARTY by Clause 2 and this clause.

6. If the association or partnering does not proceed for any reason whatsoever, THE RECEIVING PARTY will, within 7 days of receipt of a demand from St. John Ambulance, return to St. John Ambulance all information supplied by St. John Ambulance which is in a physical form and which is in the possession, custody or control of THE RECEIVING PARTY.

7. The obligations of THE RECEIVING PARTY under this Agreement do not apply to any information which:-

(a) THE RECEIVING PARTY is required by judicial order or government legislation or regulation to disclose, provided that if THE RECEIVING PARTY is so required in law to disclose it will take all reasonable steps to give St. John Ambulance as much notice as possible to the requirement to disclose;

(b) Is in or enters the public domain otherwise than by breach of this Agreement;

(c) Is already known to THE RECEIVING PARTY; or

(d) Is acquired by THE RECEIVING PARTY from a person who was not under an obligation of confidentiality relating thereto.

8. THE RECEIVING PARTY acknowledges that the value of the confidential information to St. John Ambulance may be unique and disclosure of such information could cause irreparable harm and significant injury to St. John Ambulance for which its monetary damages would be insufficient and difficult or impractical to ascertain.  Accordingly in an actual or threatened violation of the Agreement occurs, St. John Ambulance has the right, in addition to any other rights it has, to obtain immediate relief by injunction, specific performance, or other equitable remedy, without proof of actual damage.  THE RECEIVING PARTY agrees to waive and to use its best efforts to cause its directors, officers, employees and agents to waive any requirement for the securing or posting of bond in connection with any such equitable remedy.

9. This agreement shall remain in force for a period of five years after the date of execution.

10. The Terms of this agreement shall be governed and constructed in accordance with the laws in force from time to time in the Province of Ontario.

EXECUTED AS AGREEMENT

SIGNED for and on behalf of St. John Ambulance by its Authorized Representative

         

………………………………


………………………………….

Name:






Date

Title:

Company:

SIGNED for and on behalf of THE RECEIVING PARTY by its Authorized Representative

………………………………


………………………………….

Name:






Date

Title:

Company:

