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MUTUAL NON-DISCLOSURE AGREEMENT 

This Non-Disclosure Agreement (the “Agreement”) is made and entered into effective _________________ 
(the “Effective Date”) between Simon Fraser University 
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(a) is wholly and independently developed by the Receiving Party without the use of the Confidential
Information of the Disclosing Party;

(b) is or has become generally known to the public through no breach of this Agreement by the
Receiving Party;

(c) at the time of disclosure to the Receiving Party, was known to the Receiving Party free of restriction 
and evidenced by documentation in the Receiving Party's possession;

(d) was obtained from a third party that rightfully possessed the Confidential Information and to the
Receiving Party’s knowledge, did not owe a confidentiality obligation to the Disclosing Party;

(e) is approved for release by written authorization of the Disclosing Party, but only to the extent of
and subject to such conditions as may be imposed in such written authorization; or

(f) is disclosed in response to a valid order of a court or other governmental, but only to the extent
of and for the purposes of such order; provided, however, that if the Receiving Party receives an
order or request to disclose any Confidential Information by a court of competent jurisdiction or
a governmental body, then the Receiving Party agrees to supply only that portion of the
Confidential Information which is legally necessary and use best efforts to obtain confidential
treatment for any of the Confidential Information required to be disclosed.

4. Designation

Information shall be subject to the restrictions of Sections 2 and 3 if (a) it is in writing or other tangible form
and clearly marked as proprietary or confidential when disclosed to the Receiving Party; (b) if not disclosed
in tangible form, it is clearly identified as confidential or proprietary at the time of disclosure; or (c) if not so
marked or identified, it should reasonably have been understood by the Receiving Party, because of the
circumstances of disclosure or the nature of the information itself, to be proprietary and confidential to the
Disclosing Party.

5. Affiliates

This Agreement does not permit the Receiving Party to disclose Confidential Information to any third party
(including, without limitation, that party’s affiliates).

6. No License or Representations

No license to the Receiving Party of any trademark, patent, copyright, mask work protection right or any other 
intellectual property right is either granted or implied by this Agreement or any disclosure hereunder,
including, but not limited to, any license to make, use, import or sell any product embodying any Confidential 
Information. No representation, warranty or assurance is made by the Disclosing Party with respect to the
non-infringement of trademarks, patents, copyrights, mask protection rights or any other intellectual
property rights or other rights of third persons.

7. No Obligation

Neither this Agreement nor the disclosure or receipt of Confidential Information shall be construed as
creating any obligation of the Disclosing Party to furnish Confidential Information to the Receiving Party or
for either Party to enter into any subsequent agreement or relationship with the other Party.

8. Return of Information

All Confidential Information shall remain the sole property of the Disclosing Party. Except as may be otherwise 
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required by applicable law, regulation, legal or judicial process, the Receiving Party shall make all reasonable 
efforts to promptly destroy or return all materials containing any such Confidential Information (including all 
copies made by the Receiving Party), upon request following termination or expiration of this Agreement or 
the Receiving Party's determination that it no longer has a need for such Confidential Information. Upon 
request of the Disclosing Party, the Receiving Party shall certify in writing that all such materials have been 
returned to the Disclosing Party or destroyed. 

9. Term and Termination

This Agreement shall become effective on the date first set forth above and shall terminate upon the
happening of the ear




