NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT

This Non-Disclosure and Confidentiality Agreement (this “Agreement”) is entered into as of
, 2021 (the “Effective Date”) by and between:

Disclosing Party:Black Saber Software, LLC ("Disclosing Party") and

Receiving Party: , ("Receiving Party")

relationship relating to: data cleaning, visualisation, analysis and reporting with respect t

employee data. (the “Transaction”). &

In connection with its respective evaluation of the Transaction, each party, thz@ective affiliates and

\,
Disclosing Party and Receiving Party have indicated an interest in exploring a potential b %
i@,w ential

their respective directors, officers, employees, agents or advisors (collectiv epresentatives”) may
provide or gain access to certain confidential and proprietary inform ioarty disclosing its
Confidential Information to the other party is hereafter referred to a osing Party.” A party
receiving the Confidential Information of a Disclosing Party is herea eferred to as a “Receiving Party.”
In consideration for being furnished Confidential Information, ing Party and Receiving Party agree

as follows: . Q

1. Confidential Information. Confidential informati(é

*
All information shared by Disclosing Par & idential Information" shall mean (i) all information
relating to Disclosing Party’s products, bu%and operations including, but not limited to, financial
documents and plans, customers, suppliers, manufacturing partners, marketing strategies, vendors,
products, product development t ical product data, product samples, costs, sources, strategies,
operations procedures, proprie epts, inventions, sales leads, sales data, customer lists, customer
profiles, technical advice or ki %@]e, contractual agreements, price lists, supplier lists, sales estimates,
product specifications, tr ets, distribution methods, inventories, marketing strategies, source code,
software, algorithm , drawings or schematics, blueprints, computer programs and systems and
know-how or other is&ctual property of Disclosing Party and its affiliates that may be at any time
furnished, com%ted or delivered by Disclosing Party to Receiving Party, whether in oral, tangible,
electronic therform; (ii) the terms of any agreement, including this Agreement, and the discussions,
negotiati & proposals related to any agreement; (iii) information acquired during any tours of
Discl @rty’s facilities; and (iv) all other non-public information provided by Disclosing Party
w r. All Confidential Information shall remain the property of Disclosing Party.

2. Exclusions from Confidential Information. The obligation of confidentiality with respect to
Confidential Information will not apply to any information:

a. If the information is or becomes publicly known and available other than as a result of prior
unauthorized disclosure by Receiving Party or any of its Representatives;
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b. If the information is or was received by Receiving Party from a third party source which, to the best
knowledge of Receiving Party or its Representatives, is or was not under a confidentiality obligation to
Disclosing Party with regard to such information;

c. If the information is disclosed by Receiving Party with the Disclosing Party’s prior written permission
and approval;

d. If the information is independently developed by Receiving Party prior to disclosure by Disclosing
Party and without the use and benefit of any of the Disclosing Party’s Confidential Information; or

e. If Receiving Party or any of its Representatives is legally compelled by applicable law, bysany court,
governmental agency or regulatory authority or by subpoena or discovery request in pen '%ion
but only if, to the extent lawful, Receiving Party or its Representatives give prompt wri Qe of
that fact to Disclosing Party prior to disclosure so that Disclosing Party may reques a@ctive order
or other remedy to prevent or limit such disclosure and in the absence of such pgetective order or
other remedy, Receiving Party or its Representatives may disclose only such iorn of the
Confidential Information which it is legally obligated to disclose. 0

3. Obligation to Maintain Confidentiality. With respect to Confid tia@geition:

a. Receiving Party and its Representatives agree to retain the C ential Information of the

Disclosing Party in strict confidence, to protect the securit rity and confidentiality of such

information and to not permit unauthorized access to (ﬁ ized use, disclosure, publication or

dissemination of Confidential Information except i ity with this Agreement;

b. Receiving Party and its Representatives shall adopg,and/or maintain security processes and

procedures to safeguard the confidentiality, o idential Information received by Disclosing Party

using a reasonable degree of care, but n N an that degree of care used in safeguarding its own

similar information or material;

c. Upon the termination of this Agreément, 'Receiving Party will ensure that all documents,

memoranda, notes and other x r electronic records prepared by it that include or reflect any

Confidential Information are destroyed as directed by Disclosing Party;

d. If there is an unauthor osure or loss of any of the Confidential Information by Receiving
Ilb

Party or any of its Repres tives, Receiving Party will promptly, at its own expense, notify Disclosing
Party in writing agd tions as may be necessary or reasonably requested by Disclosing Party
to minimize anym e to the Disclosing Party or a third party as a result of the disclosure or loss;
and

e. The wj%ot to disclose Confidential Information shall:

S @e termination of this Agreement, and at no time will Receiving Party or any of its
entatives be permitted to disclose Confidential Information, except to the extent that such
fidential Information is excluded from the obligations of confidentiality under this Agreement
pursuant to Paragraph 2 above.

4. Non-Disclosure of Transaction. Without Disclosing Party’s prior written consent, neither Receiving
Party nor its Representatives shall disclose to any other person, except to the extent, the provisions of

Paragraph 2 apply: (a) the fact that Confidential Information has been made available to it or that it has
inspected any portion of the Confidential Information; (b) the fact that Disclosing Party and Receiving
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Party are having discussions or negotiation concerning the Transaction; or (c) any of the terms,
conditions or other facts with respect to the Transaction.

5. Disclaimer. There is no representation or warranty, express or implied, made by Disclosing Party as
to the accuracy or completeness of any of its Confidential Information. Except for the matters set forth in
this Agreement, neither party will be under any obligation with regard to the Transaction. Either party
may, in its sole discretion: (a) reject any proposals made by the other party or its Representatives with
respect to the Transaction; (b) terminate discussions and negotiations with the other party or it
Representatives at any time and for any reason or for no reason; and (c) change the proced m\ﬁng
to the consideration of the Transaction at any time without prior notice to the other party.gb

6. Remedies. Each party agrees that use or disclosure of any Confidential Informagian ifva manner
inconsistent with this Agreement will give rise to irreparable injury for which: (a) amages may not
be a sufficient remedy for any breach of this Agreement by such party; (b) t efparty may be entitled
to specific performance and injunction and other equitable relief with respectto any such breach; (c) such
remedies will not be the exclusive remedies for any such breach, b in addition to all other
remedies available at law or in equity; and (d) in the event of litigati Ing to this Agreement, if a court

of competent jurisdiction determines in a final non-appealable ogder that one party, or any of its
Representatives, has breached this Agreement, such party wi @ iable for reasonable legal fees and
expenses incurred by the other party in connection with suCh fitigation, including, but not limited to, any
appeals.

7. Termination. This Agreement will terminaQe@earlier of:

(a) the written agreement of the pa o terminate this Agreement;
(b) the consummation of t rafhsaction or
(c) 3 months from the da e

8. Amendment. This Agre %y be amended or modified only by a written agreement signed by
both of the patrties.

9. Miscellaneou .Ngreement will inure to the benefit of and be binding on the respective
successors and@itted assigns of the parties. Neither party may assign its rights or delegate its duties
under this %a:, nt without the other party’s prior written consent. In the event that any provision of this
Agreem Id to be invalid, illegal or unenforceable in whole or in part, the remaining provisions shall
not b d and shall continue to be valid, legal and enforceable as though the invalid, illegal or

un able parts had not been included in this Agreement. Neither party will be charged with any
waiver of any provision of this Agreement, unless such waiver is evidenced by a writing signed by the

party and any such waiver will be limited to the terms of such writing.
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10. STA303 academic integrity and project code of conduct. As this is a piece of coursework at U of
T, the only REAL agreement you have already made is to abide by the University of Toronto’s rules and
codes of conduct for students. As a student of U of T, you are responsible for understanding the
requirements of the _Code of Conduct on Academic Matters. Likewise, U of T also has a Code of Student
Conduct, and there will be zero-tolerance of discriminatory harassment, sexual harassment and any other
forms of prohibited behaviour, in the context of this project and the wider class.

Finally, these are my expectations of you, if you choose to work in a group:
. . L
- You will not exclude group members by using technology platforms they cannot a .., if
Google Suite tools are not available to a member due to their location), nor throu [ use
of a language(s) they cannot understand, nor through setting meeting times t e
unreasonable for their time zone.
o Note: Your final report must be in English, but if your group woul to hold

meetings/send messages in another language, this is totally fine ag¥ong as everyone in
the group is happy with this. If not, the default should be to work primarily in English.
- You will email sta303@utoronto.ca with any groupwork COE s soon as they arise. |

cannot help you when you email me the night before the du saying that you haven’t heard
from one member at all in the last two weeks. This is the kin thing you should alert me to
proactively so that | can get involved to help you find @ ion.

- You will be an active and equal contributor tooul greupssmaintain regular communication, and
flag issues with completing assigned pieces M s soon as possible. Aim to operate under a
‘no surprises’ policy.

.
For all students, | expect that you will read %rstand the missed work policy (including late
policy and extension request policy) for the project, in the syllabus.

IN WITNESS WHEREOF, the pa&\e 0 have executed this Agreement as of the date first written
above.

Disclosing Party: Q

Blake Gideon

NS teow
Discl% Party Signature Disclosing Party Full Name
Receiving Party:
Receiving Party Signature Receiving Party Full Name
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https://governingcouncil.utoronto.ca/secretariat/policies/code-behaviour-academic-matters-july-1-2019
https://governingcouncil.utoronto.ca/secretariat/policies/code-student-conduct-december-13-2019
https://governingcouncil.utoronto.ca/secretariat/policies/code-student-conduct-december-13-2019
mailto:sta303@utoronto.ca
https://q.utoronto.ca/courses/204826/assignments/syllabus

