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MUTUAL CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT - VENDORS 

 
This Confidentiality and Non-Disclosure Agreement (the “Agreement
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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. 

 
2.  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. 

 
3. 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. 

 
4. 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.  

 
5. 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.  

 
6. _______________________________ [Company] acknowledges that Queen’s is bound by the 

provisions of the Freedom of Information and Protection of Privacy Act, R.S.O. 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. 

 
7. Neither party may use the name or logo of the other in connection with any advertising or 
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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.  
 

 


