NONDISCLOSURE AGREEMENT


Date:			____________, 20__
 

BETWEEN:	Spin Master Ltd., a company having its head office at 225 King Street West, Suite 200, Toronto ON M5V 3M2 Canada (referred to as “Spin Master”)

	and

[Enter Company Name]_____________________________, located at 
	
	[Enter Company Address]_________________________________ (“Recipient”)


In order to facilitate discussion with the Recipient, Spin Master will be disclosing to Recipient certain Confidential Information which is confidential and proprietary to Spin Master and/or its respective Affiliate(s) (as defined below). For purposes of this Agreement, “Affiliate” means Spin Master and any other entity that, directly or indirectly through one or more intermediaries, controls, is controlled by, or is under common control with Spin Master. Recipient agrees that its acceptance of Confidential Information from Spin Master will be for the purpose of evaluating the possibility of conducting business with Spin Master or as is necessary or appropriate for Recipient to perform certain agreed upon services (as applicable, the “Permitted Purposes”) and will be subject to the following terms and conditions:

1. “Confidential Information” will mean any business, financial or strategic planning information and/or development, manufacturing, or production information regarding Spin Master or any of its affiliates, which has been or may hereafter be provided by Spin Master to the Recipient in connection with manufacturing, including without limitation, all of Spin Master’s patents, trademarks, trade names, trade dress, inventions, copyrights, know-how, trade secrets, programming, marketing, or other compilations of information which are used in Spin Master’s business and which gives Spin Master an opportunity to obtain an advantage over its competitors who do not know and/or do not use such information (which includes, but is not limited to, price lists, pricing information, carrier or other carriage information, financial information, investors lists and information related to such investors, intangible property and other such information which is not in the public domain). Confidential Information shall include any information regarding Spin Master’s subsidiaries and affiliated companies.

This Agreement imposes no obligation on the Recipient with respect to Confidential Information
that:

(i) is at the time it is provided, or thereafter becomes, a part of the public domain without violation of this Agreement;
(ii) was lawfully in the possession of the Recipient prior to its being provided by Spin Master;
(iii) is lawfully disclosed to the Recipient by a third party, without an obligation to keep such information confidential; or
(iv) is independently developed by the Recipient.

2. Recipient shall protect the Confidential Information provided by or on behalf of Spin Master using the same degree of care as Recipient uses to protect its own confidential information, but not less than a reasonable degree of care.  

3. Recipient agrees to use the Confidential Information solely for the Permitted Purposes and not in any other way directly or indirectly detrimental to Spin Master, and will not disclose the Confidential Information to any third party, except that Recipient may disclose the Confidential Information to its directors, officers, employees, counsel, independent accounts, financial advisors, consultants, and other representatives (together the “Representatives”) who need to know such information for the Permitted Purposes and who agree to be bound by this Agreement as if they were parties hereto.  The Recipient agrees to be responsible for any failure by any of its Representatives to comply with any of the provisions of this Agreement.  

4. Notwithstanding the foregoing, Recipient may disclose the Confidential Information if compelled or required to do so by statute, court of law or other legal process; provided that Recipient (i) gives Spin Master written notice of an impending disclosure pursuant to this paragraph, (ii) provides reasonable assistance to Spin Master in opposing or limiting the compelled or required disclosure and (iii) makes only such disclosure as is compelled or required.

5. Spin Master has endeavored to include in the Confidential Information those materials which Spin Master believes to be relevant to the delivery of the services but Recipient acknowledges that Spin Master makes no representation or warranty as to the accuracy or completeness of the Confidential Information.

6. Recipient shall notify the Spin Master immediately upon discovery of any unauthorized disclosure or use of Confidential Information. Recipient will cooperate with Spin Master in every reasonable way to help Spin Master regain possession of its Confidential Information and/or to prevent further unauthorized use or disclosure.  

7. The parties agree that any violation by the Recipient of the terms hereof shall result in irreparable harm to Spin Master thereby entitling Spin Master to injunctive relief.  Any application for such injunctive relief shall be without prejudice to any remedies otherwise available to Spin Master, at law or at equity, for such violation.

8. The Recipient, upon receipt of a request from Spin Master, will return to Spin Master copies of all Confidential Information in the possession of the Recipient and its representatives, and shall promptly destroy all copies of any analysis, compilations, studies, and other documents prepared by the Recipient or its Representatives, or for its or their use, containing or reflecting any of the Confidential Information, and will certify in writing, to Spin Master that the Recipient has complied with this paragraph. Notwithstanding the foregoing, the Recipient and its Representatives (i) may retain a copy of the Confidential Information to the extent such retention is required to demonstrate compliance with law, regulatory authority, internal compliance guidelines, or other applicable judicial or governmental order, and (ii) shall not be obligated to destroy electronically stored Confidential Information to the extent that it is contained in an archived computer system backup in accordance with the Recipient or its Representatives’ generally applicable security and/or disaster recovery procedures; provided, however, that any Confidential Information that is not returned or destroyed shall remain confidential, subject to the terms of this Agreement.

9. The Recipient agrees that all Confidential Information disclosed by Spin Master shall remain the exclusive property of Spin Master and that the Recipient has not been granted or conferred any rights or licenses to use any invention, idea, creation, trade mark, design, copyrighted work, or know how in connection with the Confidential Information. 

10. Recipient acknowledges and agrees that it is aware of, and Recipient will advise its representatives who are informed as to the subject matter of this Agreement, that the Confidential Information may include material non-public information about Spin Master and that applicable securities laws impose restrictions on and prohibit a person from trading in Spin Master’s securities when in possession of such information and from communicating such information to any other person. The Recipient shall not assign or otherwise transfer the terms and provisions of this Agreement without the prior written consent of Spin Master and any such attempt shall be null and void.

11. This Agreement contains the full and complete understanding of the parties with respect to the subject matter of this Agreement and supersedes all prior representations and understandings concerning the same subject matter whether they be oral or written. Any amendment or modification of any provision must be in writing and executed by both parties. No failure or delay by either party in exercising any right, power or privilege hereunder shall operate as a waiver hereof; all waivers being required to be in writing signed by the waiving party.  If any provision or part of any provision of this Agreement is found to be unlawful or unenforceable, it shall be severed without affecting the validity of the balance of the Agreement. The parties do not intend for this Agreement to create an agency or partnership relationship between them. 

12. This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein, excluding conflict of laws principles that would cause the application of laws of any other jurisdiction, and the parties irrevocably consent to the exclusive jurisdiction and venue of the federal and provincial courts located in the Province of Ontario.

SPIN MASTER LTD.					RECIPIENT
	

By: ________________________________		By:  _______________________________

Name: ________________________________		Name: _____________________________

Date: ________________________________		Date: ______________________________
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