MUTUAL CONFIDENTIAL NONDISCLOSURE AGREEMENT
NORTHWESTERN UNIVERSITY AND BOMA/CHICAGO BUILDING

This Mutual Confidential Disclosure Agreement (“Agreement”), effective as of August 20, 2021 (“Effective Date”), by
and between Northwestern University, having offices at 633 Clark Street, Evanston, IL 60208 (“Northwestern”) and
BUILDING (“Building”) having offices at XXX, Chicago, IL 6060 (each a “Party” and collectively the “Parties”).
Northwestern and Building each desire and have the authority to disclose to the other Party, and receive from the other
Party, certain proprietary and confidential information (“Information”) as set forth in this Agreement.
The Information developed, owned, and disclosed by Northwestern concerns: The analysis of waste heat emissions by
underground environments owned or managed by Building, such as building basements, underground parking garages,
tunnels, and pedways. This analysis will be based on temperature measurements gathered on site through a dedicated
wireless sensing network. Such a network will be constituted by HOBO MX2305 Wireless Temperature Data Loggers
with dimensions of 10.8 x 5.08 x 2.24 cm and a weight of 75.5 grams. The MX2305 sensors are wireless, weatherproof,
and can be attached to pipes via zip-ties or to surfaces via screws. The compact size of the sensors allows for their
installation in small, hard-to-reach spaces. Both past and real-time data from each sensor can be accessed and shared
through a mobile device with the HOBOconnect app. Sensors will be deployed by Northwestern in locations that are
considered adequate by Building. Typically, Northwestern will deploy at least one but less than ten temperature sensors
in each floor of the monitored underground environments. The deployed sensors run with AC batteries that are expected
to last approximately ten years. The recorded temperature data will be used to assess the temperature field within the
individual underground environments that will be monitored in this project. This information, in turn, will allow
estimating (through computer simulations) the amount of waste heat continuously rejected in the ground by underground
structures. As a result of this endeavor, it will be possible to assess the shallow geothermal potential of the ground
surrounding the monitored buildings – an unprecedented achievement for the Building and the City of Chicago at large.
_______________________________________________________________________________________________.
The Information developed, owned, and disclosed by Building concerns: The provision of access to underground
environments in buildings where temperature sensors will be deployed (Northwestern will be responsible for installing
the sensors and gathering the data from such sensors upon the availability of Building); The provision of information
about the geometrical and architectural characteristics of the monitored underground environments, which will be used
to develop three-dimensional computer models serving the prediction of the waste heat emissions that derive from such
environments; The provision of the temperature data belonging to the monitored underground environments, which will
be recorded through the sensors deployed by Northwestern.
_______________________________________________________________________________________________.
In consideration of the discussions between the Parties giving access to such Information, and in consideration of the
mutual covenants and promises contained herein, the Parties agree as follows:
1. The term of this Agreement will be from the date of execution of this Agreement for 3 years.
2. Each Party asserts that it has the authority to make the disclosures of Information under this Agreement.
3. The Parties acknowledge the confidentiality of the Information being exchanged. Each Party agrees to use the
other Party’s Information for no other purpose than such Purpose (as defined below). Each Party accepts the
other Party’s Information for the sole purpose of the Purpose. “Purpose” shall mean:
Publishing, discussing, and disseminating results (temperature monitoring data) for the benefit of science
and engineering (non-profit purposes). It is envisaged that the recorded temperature data will be analyzed in
the context of research activities and will culminate in scientific and technical presentations, articles, and
news on relevant media. For example, data will be presented at scientific conferences and other technical
events. Data will also be published in scientific and journalistic articles. These activities aim at maximizing
the visibility and impact of this project and will always be performed by Northwestern with the consent of
Building.

4. Disclosures may be made under this Agreement for the term of the Agreement after the Effective Date (the
“Disclosure Period”).
5. The Parties agree not to disclose Information to any third party without the prior written consent of the other
Party. Each Party shall protect the other Party’s Information with the same degree of care as it protects its own
Information of like importance, at least utilizing reasonable care. Each Party shall take all precautions necessary
to prevent unauthorized use of the other Party’s Information for a period of two (2) years from the Effective
Date of this Agreement.
6. All Information, other than the data collected by Northwestern shall be disclosed in writing and marked
“Confidential.” Any Information disclosed orally shall be restated in writing by the disclosing Party, marked
“Confidential,” and sent to the receiving Party within thirty (30) days of the oral disclosure.
7. Within ninety (90) days from the end of the Disclosure Period, or within any extension agreed to in writing by
the Parties, each Party will advise the other Party in writing as to its interest in further use of the other Party’s
Information beyond the Purpose of the Agreement. Should either Party, in its sole discretion, request permission
to use the other Party’s Information beyond the Purpose, the other Party will, in its sole discretion, accept or
deny such a request. If a Party accepts such a request, the Parties will commence good faith negotiations to reach
an agreement regarding such further use.
8. If the period for the Purpose has expired without being extended, or if either Party has notified the other Party
in writing that it is not interested in using the Information, or if negotiations between the Parties have
commenced, but one Party has notified the other Party in writing that in its sole judgment a satisfactory
agreement cannot be reached, then each Party will promptly return to the other Party within thirty (30) days all
of the other Party’s Information and copies thereof, including written records, test results, notes, drawings,
photographs, models, and information relating thereto.
9. It is recognized that either Party may be required to disclose Information to its employees for purposes of the
Purpose. The Parties will exercise reasonable care in the selection of persons who have a need to have access to
the Information and will fully advise all such persons of the confidentiality of this Information.
10. Information shall not be deemed confidential and proprietary, and the Parties shall have no obligation of
confidentiality or non-use with respect to any Information which:
a. is already known and documented by the receiving Party;
b. is part of the public domain or becomes publicly known through no wrongful act of the receiving Party;
c. is lawfully disclosed to the receiving Party by a third party without breach of this Agreement;
d. is developed independently by an employee or agent of either Party who had no knowledge or access to
such Information; or
e. is approved for release by written authorization from the disclosing Party.
If either Party discloses or uses the other Party’s Information under any of the above conditions (a) through (e),
that Party shall, at the other Party’s request and in such detail as the other Party may reasonably require,
substantiate how such disclosure or use satisfies the condition.
11. Except to the extent authorized herein, no license or other right is granted or implied by this Agreement under
any U.S. or foreign patent, copyright, or other rights either Party now possesses or may acquire.
12. Except as otherwise provided in this Agreement, without Company’s prior written consent, Northwestern will

not disclose to any third party either the fact that discussions and negotiations are taking place concerning a
possible transaction between the Company and Northwestern or any of the terms, conditions or other facts with
respect to any such possible transaction, including the status thereof. Without Northwestern’s written consent,
Company will not disclose to any third party either the fact that discussions or negotiations are taking place
concerning a possible transaction between Company and Northwestern or any of the terms, conditions or other
facts with respect to any such possible transaction, including the status thereof.
13. Neither Party makes any representation or warranty of any kind, either express or implied, including any
representation or warranty that the use of the Confidential Information will not infringe any patent or other
proprietary right of a third party.
14. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective
subsidiaries, successors, assigns, legal representatives, and all corporations controlling them or controlled by
them. This Agreement shall not be assigned or otherwise transferred by either Party in whole or in part without
the express written consent of the other Party, which consent will not be unreasonably withheld.
15. The validity, construction and performance of this Agreement and the legal relations between the Parties to this
Agreement shall be governed by and construed in accordance with the laws of the State of Illinois, without
regard to conflict of laws principles.
16. If any provision of this Agreement or the application of such provision is invalid under any applicable statute or
rule of law, the remaining provisions of this Agreement shall remain in full force and effect.
17. The above constitutes the full and complete Agreement in this matter by and between the Parties hereto.

IN WITNESS WHEREOF, the Parties have executed this Agreement in duplicate originals, each Party by its duly
authorized officer or representative.
DATE: ______________________
Building
By:
Name:
Its:

__________________________________________
__________________________________________
__________________________________________

Northwestern University
By:
Name:
Its:

__________________________________________
Julie White
__________________________________________
__________________________________________

Associate Dean of Administration, Finance, Facilities and Planning

