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Agreement Effective Date: 29 July 2004 
Open Communications Architecture Forum 

Multi-Party Nondisclosure Agreement 
 
 
This multi-party nondisclosure agreement ("Agreement") is entered into and made effective as of the date set forth above among the 
parties listed at the end of this Agreement and any third party that executes this Agreement after the Effective Date.  This Agreement is 
intended to cover the parties’ confidentiality obligations with respect to disclosures regarding or pertinent to the exploration ways the 
parties can work together for mutual benefit.   
 
The Parties agree as follows: 
 
1. Confidential Information.  The confidential, proprietary and trade secret information of each party ("Confidential Information") to 

be disclosed hereunder is that tangible information which is marked with a "Confidential," "Proprietary", or similar legend and 
which is clearly identified in writing as provided under this Agreement.  To be considered Confidential Information, non-tangible 
disclosures must be identified as confidential under the terms and conditions of this Agreement prior to disclosure and reduced to 
writing, marked as provided above, and delivered to the receiving party within thirty (30) calendar days of the original date of 
disclosure.    

 
2. Obligations of receiving party.  Each receiving party will maintain the confidentiality of the Confidential Information for each 

disclosing party 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.  No receiving party will disclose any of a disclosing party's 
confidential information to any employees or to any third parties except to employees, contractors, and Affiliates (as below 
defined) of such receiving party who have a need to know and who agree to abide by nondisclosure terms at least as 
comprehensive as those set forth herein; provided such receiving party will be liable for breach of any such entity.  The receiving 
party will not make any copies of the Confidential Information received from a disclosing party except as necessary for their 
employees and contractors and those employees and contractors of the receiving party's Affiliates with a need to know.  Any 
copies which are made will include the legend and identification statement as supplied by the disclosing party.   The term 
“Affiliate” of a party, as used herein, shall mean any company, corporation or other business entity which directly or indirectly (i) 
controls said party or (ii) is controlled by said party or (iii) is controlled by any entity under (i) above, where “to control” an entity 
shall mean to own more than fifty per cent (50%) of the shares of, or of the ownership interest in, such entity. 

 
3.  Period of confidentiality.  The receiving party’s obligation of confidentiality shall be for a period of two (2) years from the date of 

receipt of the disclosing party’s Confidential Information.   
 
4. Termination of obligation of confidentiality.  No receiving party will be liable for the disclosure of a disclosing party's confidential 

information which is:  
a) Published with the consent of the disclosing party or is otherwise rightfully in the public domain other than by a breach of a 

duty of confidentiality to the disclosing party;  
b) Rightfully received from a third party without any obligation of confidentiality;  
c) Rightfully known to the receiving party without any limitation on use or disclosure prior to its receipt from the disclosing 

party;  
d) Independently developed by employees of the receiving party; or  
e) Generally made available to third parties by the disclosing party without restriction on disclosure.   

 
5. Title.  Title or the right to possess Confidential Information as between receiving parties and the disclosing party will remain in the 

disclosing party.   
 
6.    No obligation of disclosure; Termination.  No party has an obligation to disclose Confidential Information to any other party.   
Any party may withdraw from this Agreement at any time and without cause upon written notice to the remaining parties, provided that 
such withdrawing party's obligations with respect to Confidential Information of other parties disclosed during the term of this 
Agreement will survive any such termination until the end of the period set forth in Section 3.  A disclosing party may at any time: (a) 
cease giving Confidential Information to the other party without any liability, and/or (b) request in writing the return or destruction of 
all or part of its Confidential Information previously disclosed, and all copies thereof, and each other party will comply with such 
request, and certify in writing its compliance within sixty (60) calendar days.  
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7. No warranty.   All parties acknowledge that all information provided hereunder is provided "AS IS" WITH NO WARRANTIES 
WHATSOEVER, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, AND THE PARTIES EXPRESSLY 
DISCLAIM ANY WARRANTIES OF MERCHANTABILITY, NONINFRINGEMENT, FITNESS FOR ANY PARTICULAR 
PURPOSE, OR ANY WARRANTY OTHERWISE ARISING OUT OF ANY PROPOSAL, SPECIFICATION, OR SAMPLE.   

 
   
8. General.   

a) This Agreement is neither intended to, nor will it be construed as creating a joint venture, a partnership or other form of a 
business association between the parties, nor an obligation to buy or sell products using or incorporating the Confidential 
Information.   

b) Each party understands and acknowledges that no license under any patents, copyrights, trademarks, or maskworks is granted 
to or conferred upon any party or by the disclosure of any Confidential Information by one party to the other party as 
contemplated hereunder, either expressly, by implication, inducement, estoppel or otherwise, and that any license under such 
intellectual property rights must be express and in writing. 

c) The failure of any party to enforce any rights resulting from breach of any provision of this Agreement will not be deemed a 
waiver of any right relating to a subsequent breach of such provision or of any other right hereunder.   

d) This Agreement constitutes the entire agreement between the parties with respect to the disclosures of Confidential 
Information, and may not be amended except in a writing signed by a duly authorized representative of the respective parties.   

e) Each party shall execute a copy of this Agreement, each of which shall be deemed an original and all of which together shall 
constitute one instrument.  A list shall be maintained of all parties that have executed this Agreement and shall be made 
available to all parties. 

f) This Agreement shall be subject to and governed by the law of Switzerland and the place of jurisdiction shall be Geneva, 
Switzerland. 

 
 
 
AGREED: 
 
 
  _________________      
   (Company Name, Division/Sub, if applicable)     
 
          
   (Street Address)      
 
          
(City)   (State)   (Zip)    
 
 
          
Signature of Authorized Representative      
 
 
 
          
Printed Name       
  
 
 
          
Title          
  
 
  


