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EFFECTIVE DATE: ______________ NUMBER: blinqnda20250626 
 

NON-DISCLOSURE AGREEMENT 

This Non-Disclosure Agreement (“Agreement”) is effective as of the date indicated above, between BLiNQ Networks  
Inc. and its Affiliates ("BLiNQ"), and the person or company identified as the Participant below and its Affiliates (the 
"Participant"), each a “Party” and together referred to as the “Parties”. 

 
THE PARTIES AGREE AS FOLLOWS: 

1. Definitions. 

1.1 “Affiliate” means any entity that Controls, is controlled by, or is under common Control with BLiNQ or the 
Participant identified below. “Control” means direct or indirect ownership, through one or more intermediaries 
of more than 50% of an entity’s voting capital or other voting rights. 

1.2 “Confidential Information” means the confidential, proprietary, and trade secret information of the disclosing 
Party to be disclosed by the disclosing Party under this Agreement, and comprises: 

(A) information in tangible form that (1) bears a Confidentiality Legend, or (2) does not bear any 
Confidentiality Legend, if the receiving Party knew, or reasonably should have known under the 
circumstances, that the information was confidential and had been communicated to it in confidence, 
and 

(B) discussions about that information that may occur before, at the same time, or after disclosure of the 
information. 

1.3 “Confidentiality Legend” means a “confidential,” “proprietary,” “secret,” or similar legend. 

1.4 "Covered Persons" means employees, contingent workers, and professional advisers of a Party and that Party’s 
Affiliates. 

2. Obligations of Disclosing Party. The disclosing Party will make reasonable efforts to mark its Confidential Information 
in tangible form with a Confidentiality Legend before disclosure. 

3. Obligations of Receiving Party. The receiving Party must: 

3.1 maintain the confidentiality of the Confidential Information with at least the same degree of care that it uses 
to protect its own confidential and proprietary information, but no less than a reasonable degree of care under 
the circumstances; 

3.2 disclose any Confidential Information only to the receiving Party’s Affiliates and Covered Persons who have a 
need to know and who have agreed in writing to abide by nondisclosure terms at least as comprehensive as 
those in this Agreement. Each Party will be liable for breaches of this Agreement by its Affiliates and Covered 
Persons; 

3.3 not disclose any confidential information to any other third party; and 

3.4 not make any copies of the Confidential Information except copies that are necessary for the receiving Party’s 
disclosures under Section 3.2. The receiving Party will identify any copies as originating from the disclosing 
Party and retain any existing Confidentiality Legends on the copies. 

3.5 upon request by the Disclosing Party, or after the termination of this Agreement, the Receiving Party shall 
promptly return or destroy, in a reasonably secure manner, all Confidential Information of the Disclosing Party 
received under this Agreement, and any copies or extracts thereof. The foregoing notwithstanding, the 
Receiving Party will not be required to delete Confidential Information held electronically in archive or back-
up systems in accordance with general systems archiving or backup policies, on condition that the Receiving 
Party agrees to abide by the terms of this Agreement in protection of the remaining information. This Article 3 
shall survive termination of this Agreement. 

4. Duration of the Obligation of Confidentiality. Subject to the exceptions in Section 5, the confidentiality obligations in 
this Agreement will bind the receiving Party for each disclosure for five years from the receipt of Confidential 
Information. 
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5. Exceptions to the Obligation of Confidentiality. The receiving Party will not be liable for the disclosure of any 
Confidential Information that is: 

5.1 generally made available publicly or to third parties by the disclosing Party without restriction on disclosure; 

5.2 received without any obligation of confidentiality from a third party who rightfully had possession of the 
information; 

5.3 rightfully known to the receiving Party without any limitation on disclosure, before its receipt from the 
disclosing Party; 

5.4 the same as information that is independently developed by Covered Persons of the receiving Party; or 

5.5 required to be disclosed under applicable laws, regulations, or court, judicial, or government agency orders. The 
receiving Party must give the disclosing Party reasonable notice, to the extent allowable by law, before this 
disclosure, and seek a protective order, confidential treatment, or other remedy, if available, to limit the 
scope of the required disclosure. 

6. Title. Title or the right to possess Confidential Information as between the Parties will remain in the disclosing Party. 

7. No Obligation of Disclosure; Termination. Neither Party has any obligation to disclose Confidential Information to 
the other under this Agreement. Either Party may terminate this Agreement at any time without cause by giving 
written notice to the other Party. Each Party’s obligations concerning Confidential Information disclosed during the 
term of this Agreement will survive any termination as provided in Section 4. 

8. General. 

8.1 Injunctive Relief. The Receiving Party agrees and acknowledges that any breach of this Agreement would cause 
the Disclosing Party irreparable harm for which monetary damages would be inadequate. Accordingly, the 
Disclosing Party will be entitled to seek injunctive or other equitable relief to remedy any threatened or actual 
breach of this Agreement. 

8.2 Independent Parties; No Obligation to Buy or Sell. This Agreement does not create a joint venture, partnership, 
or other form of business association between the Parties, or any obligation to buy or sell products using or 
incorporating the Confidential Information. 

8.3 No License. In this Agreement, neither Party grants to the other Party any license under any patents, copyrights, 
trademarks, or mask works, either expressly, by implication, inducement, estoppel, or otherwise. Any license 
under these intellectual property rights must be express and in a separate signed writing. 

8.4 No Waiver. If either Party fails to enforce any provision in this Agreement, that Party reserves and does not 
waive the right to enforce the same provision or any other provision of this Agreement at a later time. 

8.5 Governing Law; Non-Exclusive Jurisdiction. All disputes arising out of or related to this Agreement, including 
without limitation all matters connected with its performance, will be governed by, and construed and 
interpreted under, the laws of the Canada and the Province of Ontario, without reference to conflict of laws 
principles. Any disputes arising out of or related to this Agreement, including without limitation all matters 
connected with its performance, may be brought in the courts of the Province of Ontario in Ottawa, Ontario, 
Canada, or the Federal courts sitting in that Province. Each Party hereby irrevocably submits to the non-
exclusive personal jurisdiction of those courts and irrevocably waives all objections to that jurisdiction and 
venue for those disputes. The parties confirm that it is their wish that this Agreement as well as all other 
documents relating to this Agreement, including notices, be drawn up in English only. 

8.6 Entire Agreement. This Agreement contains the complete and exclusive agreement and understanding 
between the Parties concerning the subject matter of this Agreement. It supersedes all prior and 
contemporaneous oral or unsigned, written agreements, understandings, or communications between the 
Parties relating to the same subject matter, but will not supersede any other signed, written agreements 
between the Parties, including without limitation non-disclosure agreements. This Agreement may not be 
modified except in a writing signed by the Parties. 

8.7 Severability. Should any provision of this Agreement shall be held to be invalid or unenforceable, the remainder 
of this Agreement shall not be affected thereby, and each provision of this Agreement shall be valid and 
enforced to the fullest extent permitted by law. 
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8.8 DISCLAIMER OF WARRANTIES: The disclosing Party disclaims all warranties for all Confidential Information 
disclosed under this Agreement, including without limitation all warranties about the accuracy or utility of the 
Confidential Information. 

8.9 If this Agreement, or any amendment to this Agreement, is executed electronically in lieu of traditional means 
of contract execution, the Parties agree that an electronic signature will be legally binding. Neither Party will 
contest the enforceability of this Agreement on the basis that it was executed electronically. 

 

AGREED: BLiNQ Networks Inc. 
140 Renfrew Drive, Suite 200 
Markham, Ontario 
Canada, L3R 6B3 
 
Signature of Authorized Representative: 
 
 
 

Authorized Signature 
 
Name:  _____________________________________ 

Title:  _____________________________________ 
Date:  _____________________________________ 

 
AGREED:  PARTICIPANT: _______________________________________ 

Address: _____________________________________ 
  _____________________________________ 
City:  _____________________________________ 
State/Province: _____________________________________ 
Postal Code:  _____________________________________ 
Country:  _____________________________________ 
 

Signature of Authorized Representative: 
 
 
 

Authorized Signature 
 

☐ I am authorized to sign this agreement on behalf of Participant.

 


