CONFIDENTIAL DISCLOSURE AGREEMENT

I.
Definitions:

EAST CAROLINA UNIVERSITY


RECIPIENT ORGANIZATION


Department of     



(Organization Name & Address)
Greenville, NC 27858



     







     







     
ECU REPRESENTATIVE:



RECIPIENT REPRESENTATIVE:

     





     
SUBJECT MATTER:      
INFORMATION:

Information related to SUBJECT MATTER that is not generally known to the public, considered non-releasable without prior approval, and conveyed in written, graphic, oral, or physical form including but not limited to specifications, scientific knowledge, know-how, processes, inventions, techniques, formulae, products, data, (materials) or other records.  INFORMATION consists of, but is not limited to, any innovative concepts/ideas or trade secrets, disclosure of which outside of the parties hereto would result in irreparable damage to the respective Party.  Therefore, due to the sensitive nature of INFORMATION, dissemination of INFORMATION shall be restricted in accordance with the provisions of this Agreement.

PROVIDING PARTY:

The party providing INFORMATION.

RECEIVING PARTY:

The party receiving INFORMATION.

PARTIES:

EAST CAROLINA UNIVERSITY and RECIPIENT ORGANIZATION
PURPOSE:      
II.
Terms and Conditions:

1.  The PARTIES acknowledge that use of INFORMATION is subject strictly to development, enhancement, and general discussions related to the PURPOSE defined, above.

2.  ECU REPRESENTATIVE and RECIPIENT REPRESENTATIVE are authorized officials to evaluate INFORMATION.  Access to INFORMATION within EAST CAROLINA UNIVERSITY and RECIPIENT ORGANIZATION shall be on a need-to-know basis.

3.  The PARTIES agree that all INFORMATION shall be maintained under circumstances of strict confidentiality for not less than three (3) years.

4.  INFORMATION does not include information, which RECEIVING PARTY can demonstrate and document in writing to PROVIDING PARTY:

a.  was in its knowledge or possession prior to disclosure by the PROVIDING PARTY or its

assignors/inventors; 

b.  was public knowledge or has become public knowledge through no fault of the RECEIVING PARTY; 

c.  was properly provided to the RECEIVING PARTY by an independent third party who has no obligation of secrecy to the PROVIDING PARTY or its assignors; or

d. is independently developed by the RECEIVING PARTY without reference to the information from the PROVIDING PARTY.

is disclosed by RECEIVING PARTY under a valid court order or by law, provided that RECEIVING PARTY provides written notice to the PROVIDING PARTY of such obligation prior to any such disclosure.

5.  The PARTIES agree to use INFORMATION under the following restrictions: 

a. INFORMATION made available in written form will be marked as “Confidential and Proprietary” or an equivalent.  INFORMATION of an oral nature shall be reduced to written form within fifteen (15) days and marked as “Confidential and Proprietary” or an equivalent;

b. RECEIVING PARTY may duplicate or reproduce INFORMATION, provided however, that such INFORMATION may not be disclosed to third parties, published or copyrighted, except as specifically authorized by this agreement;

c. RECEIVING PARTY shall not duplicate or use INFORMATION to manufacture or sell products or technologies for commercialization unless a release, option or license granting same is executed with the providing party;

d. Any person employed by RECEIVING PARTY who has access to or utilizes INFORMATION will be advised of, and is subject to, the conditions in this Agreement; 

e. RECEIVING PARTY agrees to utilize INFORMATION solely for the purpose of business or technical evaluation and will not distribute INFORMATION to any third party without the prior written permission of PROVIDING PARTY.

6.  The PARTIES agree to protect, handle, and safeguard all INFORMATION disclosed hereunder with the same degree of care and confidentiality, as they would their own confidential information.

7.  Neither EAST CAROLINA UNIVERSITY or RECIPIENT ORGANIZATION make any warranties, representations or undertakings with respect to utility, efficacy, safety, or appropriateness for a particular purpose of INFORMATION.

8. RECEIVING PARTY agrees to promptly discontinue use of, and return all INFORMATION to PROVIDING PARTY within       days from the effective date of this Agreement.

9.  Either EAST CAROLINA UNIVERSITY or RECIPIENT ORGANIZATION may terminate this Agreement immediately upon written notice and require the return of all INFORMATION, provided under this Agreement.


10.  Nothing in this Agreement shall be construed to constitute the grant of a license, or the transfer of ownership of INFORMATION under any patent, patent application, copyright, trademark, trade secret, or any other proprietary information.

11. The PARTIES agree and understand that no contract or agreement providing for a transaction between the PARTIES or obligation to enter into a contract or subcontract between the PARTIES shall be deemed to exist unless and until definitive written agreement with respect to the transaction has been executed.  This Agreement is not intended to be, nor shall it be construed as, a joint venture, partnership, or other formal business relationship, and neither EAST CAROLINA UNIVERSITY or RECIPIENT ORGANIZATION shall have the right or obligation to share any of the profits or bear any of the losses of the other under any contract or subcontract formed in conjunction with this Agreement.

12. The PARTIES agree to comply with all applicable state or federal regulatory requirements.

13.  The provisions of Section I and Section II, Articles 2, 3, 4, 6, and 7 shall survive the expiration or termination of this Agreement.

In Witness Thereof, this Agreement entered the day and the month indicated as signed below, EAST CAROLINA UNIVERSITY and RECIPIENT ORGANIZATION hereby accept the terms and conditions of this Agreement.

EAST CAROLINA UNIVERSITY


RECIPIENT ORGANIZATION:                                                             
____________________________


______________________________



Martha J. S. Van Scott 



Signature
Director, Office of Technology Transfer 



______________________________

____________________________


Printed Name
Date






______________________________







Title
______________________________







Date

Read and Understood



Read and Understood

_____________________________


______________________________

ECU TECHNICAL REPRESENTATIVE


RECIPIENT TECHNICAL REPRESENTATIVE
Approved 03/04


