


Erickson Mutual Non-Disclosure Agreement 
This Erickson Mutual Non-Disclosure Agreement (the “Agreement”) is entered into effective November 5th, 2024 (the “Effective Date”), by and between Erickson Incorporated (“Erickson”), a Delaware Corporation with its principal place of business at 3100 Willow Springs Road, Central Point, OR 97502, and
	Entity Legal Name:
	[Counterparty Full Legal Name]

	Place of Organization:
	[The jurisdiction where the entity is organized.  N/A for individuals]

	Form of Organization:
	[e.g. Corporation, LLC, Limited Partnership, etc. N/A for individuals]

	Principal Place of Business:
	[The address where any formal notices should be sent]





(“Counterparty”).
Erickson and Counterparty are each a “Party” and are collectively the “Parties.”  
Recitals
WHEREAS, The Parties desire to share certain confidential information in connection with the following “Purpose”:
	[Describe the reason why Confidential Information is being shared, e.g., to explore a potential business opportunity involving cooperation on a project, evaluate Receiving Party’s ability to provide goods or services to Disclosing Party, or to facilitate Receiving Party’s provision of goods or services to Disclosing Party] 




WHEREAS, Parties acknowledge that, by reason of the Purpose, they may receive or have access to information and materials concerning the other Party's business, plans, products and technical data which is confidential and of substantial value to the disclosing party that would be impaired if the information were disclosed to third parties or used by the receiving party for any reason other than the Purpose. 
NOW THEREFORE, in consideration of the foregoing, the undertakings of the Parties set forth herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound, the Parties agree as follows:
treatment of confidential information
Confidential Information
A party which receives information covered by this Agreement is referred to as a “Receiving Party.”  A party which discloses information covered by this Agreement is referred to as a “Disclosing Party.” A party may be both a Receiving Party and a Disclosing Party under this Agreement.  
“Confidential Information” means all information disclosed by the Disclosing Party to the Receiving Party during the term of this Agreement which is nonpublic and either proprietary or confidential in nature including, but not limited to, information related to the Disclosing Party's finances, marketing, sales and business plans, analyses, forecasts and projections, customer and distributor lists and related information, customer agreements, suppliers, vendors and independent contractors, products, services, inventions and trade secrets, know-how, formulae, compositions, processes, product specifications, sketches, drawings, samples, past, current and planned research and development, current and planned manufacturing and/or distribution methods and processes, internal management tools and systems, pricing information, and costing policies and methods, that is (a) marked as confidential at the time of disclosure; or, (b) is unmarked (e.g., disclosed orally or visually) but is identified as confidential at the time of disclosure, or (c) due to the nature of the information or the circumstances of disclosure, would be understood by a reasonable person to be confidential. All Confidential Information shall remain the property of the Disclosing Party.
Limits of Confidential Information
Confidential Information shall not include information which: 
1. is or becomes available to the public through no fault of the Receiving Party or its Representatives; or
was rightfully in the possession of the Receiving Party, without  any obligation of confidence, prior to its receipt from the Disclosing Party;
is rightfully received by or becomes known to the Receiving Party without
(i) any obligation of confidence, or
(ii) to the best of the Receiving Party's knowledge, any breach of confidentiality owed to the Disclosing Party;
is disclosed with the prior written consent of the Disclosing Party;
is independently developed by the Receiving Party without use of the Disclosing Party's Confidential Information; or
is disclosed by the Disclosing Party to a third party without any duty of confidentiality.
For the purposes of this Agreement, disclosures which provide specific, detailed information shall not be deemed to be within the foregoing exceptions merely because they are embraced by more general disclosures in the public domain or in the Receiving Party's possession. In addition, any combination of features or components shall not be deemed to be within the foregoing exceptions merely because information about individual components are separately in the public domain or in the Receiving Party's possession.
Use of Confidential Information
Receiving Party agrees:
1. to hold the Confidential Information in confidence and protect Confidential Information received pursuant to this Agreement by using the same standard of care which it uses to protect its own Confidential Information of a like nature, but no less than a reasonable degree of care, to prevent its unauthorized use, disclosure, dissemination, or publication; 
1. to use the Confidential Information solely for the Purpose without Disclosing Party’s prior consent;
1. to disclose Confidential Information only to its directors, officers, employees, agents, or advisors (collectively, “Representatives”) who have a need to know such Confidential Information in order to fulfill the Purpose and who are under confidentiality obligations no less restrictive than this Agreement;
1. to ensure that each of its Representatives complies with the terms of this Agreement;
1. to not decompile, disassemble, or reverse engineer all or any part of the Confidential Information; 
1. to not duplicate or copy Confidential Information except as may be necessary to effectuate the Purpose of this Agreement; 
1. to promptly notify Disclosing Party upon discovery of, or suspicion of, (1) any unauthorized use or disclosure of Information by Receiving Party or its Representatives; or (2) any actions by Receiving Party or its Representatives inconsistent with their respective obligations under this Agreement, and to help the Disclosing Party regain possession of Confidential Information and prevent its further unauthorized use;
1. that all Confidential Information will remain the exclusive property of the Disclosing Party, with no right or license is granted to the Receiving Party in relation to any part of the Disclosing Party's Confidential Information or intellectual property rights; and
1. that Receiving Party is responsible for breaches of this Agreement by its Representatives or any other persons to whom it discloses Confidential Information received hereunder.
Mandatory Disclosures
In the event that the Receiving Party becomes legally compelled (by deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar process, or applicable law or regulation) to disclose any Information provided by the Disclosing Party, the Receiving Party shall give the Disclosing Party prompt written notice of such requirement prior to releasing such Information so that the Disclosing Party may seek a protective order or other appropriate remedy and/or waive compliance with the terms of this Agreement.  The Receiving Party shall cooperate with the Disclosing Party to obtain a protective order.  In the event that such protective order or other remedy is not obtained, the Receiving Party agrees to provide only that limited portion of the Information that it is advised by opinion of counsel is legally required and to exercise best efforts to obtain assurance that confidential treatment will be accorded such Information.  
Duration of Confidentiality
This Agreement shall only apply to Confidential Information that is disclosed to Receiving Party between the Effective Date and three years thereafter.  Either Party may terminate this Agreement at any time by delivering a written notice of termination to the other Party.  The duty of Receiving Party and its Representatives to be bound by their obligation of confidentiality under this Agreement regarding the Information shall survive the termination of this Agreement, notwithstanding any return of Information to the Disclosing Party or destruction of the Information.
Return of Confidential Information
Receiving Party shall promptly return or destroy all copies of Confidential Information upon request by the Disclosing Party.  Notwithstanding the foregoing, Receiving Party may retain (i) copies of the Confidential Information that it is required to retain by law or regulation, (ii) copies of its work product containing Confidential Information for archival purposes, and (iii) copies of Confidential Information contained in backups created in the ordinary course of business in accordance with legal, disaster recovery, and/or records retention requirements.  
Warranty
The Disclosing Party warrants that it has the right to make the disclosures under this Agreement. NO OTHER WARRANTIES ARE MADE BY EITHER PARTY UNDER THIS AGREEMENT WITH RESPECT TO THE CONFIDENTIAL INFORMATION, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. ANY INFORMATION EXCHANGED UNDER THIS AGREEMENT IS PROVIDED "AS IS." The Disclosing Party shall have no liability whatsoever to the Receiving Party relating to or arising from the Receiving Party's use of the Confidential Information or from any errors or omissions in the Confidential Information, or from any business decisions made by the Receiving Party in reliance on any Confidential Information.
Trade Compliance
If any Confidential Information is subject to restrictions on export U.S. export control laws and regulations—including but not limited to the Arms Export Control Act, the International Traffic in Arms Regulations, the Export Administration Act, or the Export Administration Regulations—then Disclosing Party shall notify Receiving Party prior to the disclosure of any such Confidential Information.  
MISCELLANEOUS
No Relationship
No discussion or consideration of the Purpose or disclosure of Confidential Information shall obligate either Party to enter into any other business arrangement or agreement with the other.  No such obligation shall exist without a separate, written agreement executed by authorized representatives of both Parties.  This Agreement does not create any agency, partnership or joint venture relationship between the Parties.  Nothing in this Agreement prohibits the Receiving Party from entering into agreements with third parties or developing, making and marketing products or services which may be similar to or competitive with the Disclosing Party’s products or services.
Notices
Unless otherwise provided herein, any notices or other communications required under this Agreement shall be deemed effective when received and made in writing by either (a) hand delivery; (b) registered mail; (c) certified mail, return receipt requested; (d) delivery by internationally recognized courier (e.g. UPS, FedEx, or DHL); addressed to the Party to be notified at the following address (or to such other address as such Party shall specify by like notice hereunder).  An email courtesy copy of any notices or other communications shall be sent to the specified email addresses, but shall not constitute notice.
	Erickson Incorporated

	Address:
	3100 Willow Springs Road, Central Point, OR 97502

	Attention:
	[The name and title of the person to whom notices should be sent]

	Email address
	[The email address to which notices should be sent]

	With a copy to:
	Legal@EricksonInc.com



	Counterparty

	Address Line 1:
	[The mailing/courier address for notices]

	Attention:
	[The name and title of the person to whom notices should be sent]

	Email address
	[The email address to which notices should be sent]



Force Majure
Neither Party shall be liable for delays or non-performance caused by activities or factors beyond its reasonable control, including without limitation, war, weather, strikes, lockouts, fires, acts of God, terrorism, or any other activities or factors beyond its control, whether similar or dissimilar to any of the foregoing. Notwithstanding the foregoing, the affected Party shall promptly provide written notice thereof to the other Party, which notice shall include a detailed description of the event of force majeure along with the affected Party's best estimate of the length of time such event will delay or prevent performance hereunder.  Additionally, the affected Party shall use all reasonable efforts to limit the impact of the event of force majeure on its performance hereunder.  
Construction
Severability
In the event that any term of this Agreement is deemed to be invalid, illegal, or otherwise unenforceable (a) the Parties shall use all reasonable efforts to negotiate in good faith to amend the term to eliminate any such invalidity, illegality, or unenforceability to the extent practically possible, taking into full account their original intent when entering into this Agreement in the first instance, (b) the court or other adjudicative body making such determination shall make such amendment if the Parties are unable to agree, and (c) the remaining provisions of this Agreement shall continue in full force and effect.  Further, in the event that any of the term of this Agreement should ever be deemed to exceed the time or geographic limitations permitted by applicable law, then such term shall be deemed reformed to the maximum time or geographic limitations permitted by the applicable law.
Headings for Convenience Only
The headings appearing in this Agreement are provided for convenience only and are not of legal effect.  Ambiguities in this Agreement shall not be construed against either Party on the basis that one Party or another prepared this Agreement.  
Entire Agreement
This Agreement, along with any attachments specifically incorporated herein by reference, sets forth the entire agreement between the Parties with respect to its subject matter and supersedes any prior agreements or communications between the Parties, whether written or oral, relating hereto.  Neither Party has relied on any representation, inducement, or promise in entering this Agreement other those set forth herein.  To the extent that the terms hereof contradict any of the terms of any attachment hereto, the terms hereof shall govern, unless specifically set forth to the contrary in any such attachment.
Amendments
This Agreement may be modified only by a written amendment signed by an authorized representative of each Party.  Execution and Counterparts
Execution
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  This Agreement may be executed electronically.  An executed copy of this Agreement delivered by facsimile, email, or other means of electronic transmission shall be deemed to be as effective as an original signed copy.
Dispute Resolution
Choice of Law
The laws of Oregon govern any dispute arising out of or relating to this Agreement, without regard to Oregon’s conflict-of-laws rules. 
Choice of Forum
The Circuit Court of Jackson County, Oregon and the United States District Court for the District of Oregon, Medford Division are the exclusive venues for any claim arising from or related to this Agreement.  Each Party consents to the personal jurisdiction of those courts.
Equitable Relief
The Receiving Party agrees that in the event of a breach of this Agreement, the Disclosing Party may suffer irreparable harm for which it may not have an adequate remedy at law. Therefore, the Disclosing Party shall have the right to seek injunctive relief to enforce this Agreement, in addition to its other rights or remedies which may be available at law or in equity.
Waiver of Jury Trial
THE PARTIES AGREE, TO THE EXTENT PERMITTED BY APPLICABLE LAW, TO WAIVE ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY CLAIM, COUNTERCLAIM OR ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT.  
[image: ]
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IN WITNESS WHEREOF, each Party hereto has executed this Erickson Mutual Non-Disclosure Agreement on the date set forth below, effective as of the Effective Date.

	
	Erickson Incorporated
	
	
	[Counterparty Full Legal Name]
	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	By:  
	
	
	By:  
	

	
	(Signature)
	
	
	(Signature)

	
	
	
	
	

	Name:  
	
	
	Name:  
	

	
	(Print Name)
	
	
	(Print Name)

	
	
	
	
	

	Title:  
	
	
	Title:  
	

	
	(Print Title)
	
	
	(Print Title)
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