NON-DISCLOSURE AND
PROPRIETARY INFORMATION EXCHANGE AGREEMENT

THIS AGREEMENT (hereinafter the "Agreement") is made this XX day of  FORMDROPDOWN 
, 2015, by and between ToxServices LLC, which has its office at 1367 Connecticut Avenue, N.W., Suite 300, Washington, D.C. 20036 (hereinafter “ToxServices”), and 



 located at ____________(hereinafter the "Second Party").

RECITALS:
WHEREAS, ToxServices and the Second Party, desire for their mutual benefit to enter into discussions for the purpose(s) of having ToxServices provide third party formulation reviews and related scientific consulting services to Second Party; and

WHEREAS, said discussions are anticipated to lead to and involve the exchange between the parties of technical data, financial information and any other information which may be considered to be of a confidential or proprietary nature to either of the two parties; and

WHEREAS, ToxServices and the Second Party desire to define their rights and obligations with respect to any information to be exchanged and to protect any proprietary interests therein, 

NOW, THEREFORE, in consideration of these premises and the promises and agreements hereinafter contained, the parties, for mutual consideration in the form of information to be exchanged, agree as follows:

1.  "Proprietary Information" shall mean information of any kind, including but not limited to information of a business, planning, marketing, or technical nature, disclosed to the Receiving Party in connection with this Agreement, whether disclosed in written or documentary form or orally or visually, or by models, tools, or other hardware.  The Receiving Party shall hold in confidence and not disclose to any third party, nor to any employee except on a "need to know" basis all Proprietary Information disclosed to it by the Disclosing Party which is identified by the Disclosing Party at the time of disclosure as being Proprietary Information. The proprietary information submitted to ToxServices for the expressed purpose of providing third party review for the Cradle to Cradle Products Innovation Institute’s (“the Institute”) Cradle to Cradle® Certification program will be disclosed to the Institute as required under the Cradle to Cradle® Certification program for product recognition.
2. ToxServices and the Second Party agree that all Proprietary Information hereunder disclosed shall be used only as is reasonably required to accomplish the purpose(s) outlined above.  When disclosed in writing the information shall be identified and labeled as Proprietary Information.  When disclosed orally or visually, such information shall first be identified as Proprietary Information at the time of the oral/visual disclosure with subsequent confirmation in writing within twenty (20) calendar days after disclosure referencing the original date of disclosure and specifically identifying the Proprietary Information which was orally/visually disclosed.  Both parties agree to clearly label as "PROPRIETARY INFORMATION" all information reduced to writing by either party as a result of such oral/visual disclosures, or otherwise disclosed in writing hereunder.

3.  No Proprietary Information of a classified nature shall be disclosed to either party hereunder except in strict accordance with the requirements contained in the current edition of the National Industrial Security Program Operating Manual and other applicable security directives, guidance, etc.  Both the Disclosing and the Receiving Parties are fully responsible for the handling and disposition of any such classified information in accordance with the ISM and other applicable directives, guidelines, etc.  

4.  The Receiving Party agrees to apply to all Proprietary Information disclosed in accordance with the provisions of this Agreement, the same degree of care with which it treats and protects its own proprietary information against public disclosure.  All such Proprietary Information shall not be disclosed without the prior written consent of the party whose data are to be disclosed.  Both parties agree that all Proprietary Information disclosed hereunder shall remain the property of the Disclosing Party and that said Proprietary Information shall not be copied nor reproduced without the express written approval of the Disclosing party, except for such copies as may be reasonably required for internal evaluation purposes by those persons with the requisite "need to know" and for evaluation by the Institute for recognition under the Cradle to Cradle® Certification program.  Upon written notice, all Proprietary Information shall be returned to the Disclosing Party within thirty (30) calendar days after termination of this Agreement or such earlier date as may be prescribed by the Disclosing Party.  Any classified information shall be handled as reflected in paragraph 3, above.

5.  The Receiving Party agrees to restrict its use and dissemination of the Proprietary Information within its own organization on a strict "need to know" basis. ToxServices will not publish Proprietary Information covered by the terms of this agreement.
6.  For the purposes of this Agreement, information shall not be considered to be Proprietary Information if such information:

a.  Was in or passes into the public domain other than by breach of this Agreement; or

b.  Was, and can be shown to have been, known to the Receiving Party without restriction prior to its receipt from the Disclosing Party; or

c.  Is disclosed to the Receiving Party without restriction by a Third Party having the full right and authority to disclose; or

d.  Is independently developed by the Receiving Party; or

e.  Was or is released without restriction by the Disclosing Party other than by breach of this Agreement.

7.  The term of this Agreement shall be three (3) calendar years from the effective date first hereinabove written, unless otherwise terminated in accordance with the provisions hereof.  The obligations hereto relating to the disposition and use of Proprietary Information shall survive the expiration or termination of this Agreement for a period of five (5) calendar years, after which the Proprietary Information will be destroyed or returned to the client if requested in writing.
8.  Neither party hereunder shall assign nor transfer any of its rights or obligations hereunder without the prior written consent of the other party.

9.  Nothing in this Agreement shall be deemed to directly nor by implication grant a license nor convey any rights to either party under any trade secrets, inventions, patents or patent applications.  No transmission or disclosure of any Proprietary Information by one party to the other shall constitute any representation, warranty, assurance, guarantee or inducement by the Disclosing Party to the Receiving Party with respect to infringement of patent or other rights of others.  No warranty nor guarantee of any sort, by either party hereunder, especially as to use, usefulness, or fitness for a particular purpose shall attach to any Proprietary Information disclosed hereunder.

10.  Each party has designated the below named individual from its organization as being the person selected to disclose and/or  receive any and all information exchanged under this Agreement:

ToxServices
Margaret H. Whittaker, Ph.D., M.P.H., CBiol., F.S.B., E.R.T., 
D.A.B.T.
The Second Party
named person for second party
11.  ToxServices and the Second Party agree to perform their respective obligations hereunder without charge.

12.  This Agreement may be terminated by either party on thirty (30) calendar days written notice to the other, provided, however, that no such termination shall serve to release the Receiving Party from its obligations as to disposition and use of Proprietary Information disclosed hereunder, which such obligations shall remain in force in accordance with the provisions hereof.

13.  In the event of termination, the Receiving Party agrees to return to the Disclosing Party all documents and copies of the Proprietary Information disclosed in accordance with this Agreement.

14.  This Agreement constitutes the entire understanding of the parties hereto related to the disclosure and protection of Proprietary Information and supersedes all prior or contemporaneous written or oral agreements or understandings.

15.  This Agreement shall be construed in accordance with the laws of the District of Columbia, and shall not be amended nor modified except by written instrument signed by both parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed in their names by their duly authorized and proper officials, on the effective date first hereinabove set forth.

	TOXSERVICES LLC:
	
	SECOND PARTY:

	By:
	
	
	By:
	

	
	
	

	Margaret H. Whittaker, Ph.D., M.P.H., CBiol., F.S.B., E.R.T., D.A.B.T.
Managing Director and Chief Toxicologist

ToxServices LLC
	
	Name, credentials and title of second party signatory

	Date:
	
	
	Date:
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