Southeastern NDA  #   __________

NON-DISCLOSURE AGREEMENT

Between

Southeastern Louisiana University  &  XYZ Corp

This non-disclosure agreement ("Agreement”) is between Southeastern Louisiana University whose address is SLU 10829, Hammond, Louisiana 70402 ("Southeastern") and XYZ Corp, a corporation having a business address at 25 Main St., Dallas, TX 70999 ("Company"). Each party to this Agreement shall hereinafter be referred to individually as “the Party,” or collectively as “the Parties.”
RECITALS

A. Both Parties, for their mutual benefit, wish to exchange certain information pertaining to (state subject – ex., sequential synthesis of nanoparticles using reverse micelles) for the sole purpose of (state specific purpose – examples: determining if Company wishes to participate in Southeastern’s SEAL program, or determining if Parties wish to enter into a future agreement which will be defined elsewhere, or developing and submitting an SBIR proposal in response to solicitation # 27-7593, or completing Company’s Madisonville Wastewater Project).  

B. Each Party regards that certain information it possesses to be confidential and proprietary and desires to protect that information from unauthorized disclosure or use. 

Both Parties agree that Confidential Information provided by one Party to the other shall be governed by the following terms and conditions: 

AGREEMENTS

1. "Confidential Information" shall mean information that is disclosed or submitted in writing, as machine-readable media, or as a sample of material, from one Party (as "Owning Party") to the other Party (as "Receiving Party") and that is clearly marked "CONFIDENTIAL INFORMATION" in bold letters in conspicuous locations by the Owning Party.  "Confidential Information" shall also include information that is initially disclosed orally – provide that the Owning Party indicates the confidential nature of the information at the time of disclosure; and provided that within seven (7) days of the initial oral disclosure, the disclosed information is reduced to writing by the Owning Party; and provided that the writing is clearly marked "CONFIDENTIAL INFORMATION" in bold letters in conspicuous locations; and provided that the writing thus marked is delivered to all personnel of the Receiving Party to whom the oral disclosure was made. 
While a tangible summary of a disclosure can take any form, preferably a record of the transaction should be in the form of a Confidential Information Transmittal Record prepared by the Owning Party and acknowledged by the Receiving Party at the time of disclosure (see attached example). 

2. The Receiving Party will: 

a. Use at least the same degree of care to maintain the Confidential Information confidential as Receiving party uses in maintaining as confidential its own Confidential Information, but always to a reasonable degree of care;

b.   Use the Confidential Information only for the above stated purpose;

c. Restrict disclosure of the Confidential Information of the Owning Party solely to those employees of Receiving Party having a need to know such Information in order to accomplish the purpose stated above;

d. Advise each such employee, before he or she receives access to the Confidential Information, of the obligations of Receiving Party under this Agreement, and require each such employee to maintain those obligations;  

e. Within thirty (30) days following request of Owning Party, return to Owning Party all documentation, copies, notes, diagrams, computer memory media, and other materials or samples containing any portion of the Confidential Information or confirm to Owning party, in writing, the destruction of such materials.

3. This Agreement will in no way restrict or impair either Party’s right to disclose or otherwise deal with any Confidential Information that: 

a. was known to Receiving Party as evidenced by written records prior to disclosure by Owning Party; 

b. is lawfully obtained by Receiving Party from a third party under no obligation of confidentiality;

c. at the time of receipt is public knowledge, or after receipt becomes public knowledge through no act or omission of the Receiving Party; 

d. is required to be disclosed by a court or government agency, or is reasonably believed by either party to have significant implications for public health or public safety, provided in either case that the providing party is given reasonable notice and opportunity to contest the disclosure.

4. The Receiving Party agrees that no attempt will be made to reverse engineer or analyze the composition of any sample material provided.   Upon completion of the evaluation, the Receiving Party will supply to the Owning Party information regarding the results of the evaluation.

5. The following individuals are designated as the principal points of contact for the transmittal, receipt, and internal control of the Confidential Information under this Agreement:

	Southeastern Louisiana University
	Company

	Name: David Norwood
	Name:

	Title:
	Title:

	Phone:  985-549-3938
	Phone:

	Email:  dnorwood@selu.edu
	Email:


The Parties may change their designation at any time by written notice to the other Party. 

6. The Information, as well as samples, shall remain the sole property of the Owning Party. 

7. Neither Owning Party makes any representation with respect to and does not warrant any information provided under this Agreement, but shall furnish such in good faith.  Without restricting the generality of the foregoing, neither Owning Party makes any representations or warranties, whether written or oral, statutory, express or implied with respect to the information which may be provided hereunder, including without limitation, any warranty of merchantability or of fitness for a particular purpose.  Neither Owning Party shall be liable for any special, incidental or consequential damages of any nature whatsoever resulting from receipt or use of the information by the Receiving Party. No license to any Party under any trade secrets, patents or copyrights is granted or implied by conveying Confidential Information or other information to such Party, and none of the information which may be transmitted or exchanged by the Parties shall constitute any representation, warranty, assurance, guaranty or inducement by any Party to the other with respect to the infringement of patents or copyrights or other rights of others. 
8. The Receiving Party will not export, directly or indirectly, any technical data acquired from Owning Party or any product utilizing any such data to any country for which the U.S. Government or any agency thereof at the time of export requires an export license or other governmental approval, without first obtaining such license or approval.

9. The rights and obligations of the parties under this Agreement may not be sold, assigned or otherwise transferred.

This Agreement is effective as of the later date of execution and shall terminate thirty (30) days after either Party provides written notice of termination to the other Party, or three (3) years after the effective date of this Agreement, whichever first occurs. However, Receiving Party's obligations of confidentiality and restrictions on use of the Information disclosed by Owning Party shall survive termination of this Agreement for a period of three (3) years. 

Southeastern Louisiana University 



    
Principal point of contact:

Name typed:


Signature:

 

Date:


University Representative:

Name typed:


Signature:

 

Title:


Date:


Company Representative
Name typed:


Signature:

 

Date:


CONFIDENTIAL INFORMATION TRANSMITTAL RECORD (“CITR”)

(to accompany disclosed material or document verbal disclosures)

Date:  _____________________________________                            Southeastern NDA No.: _____________________________
            (date disclosure occurred or will commence)
                                                                                (see executed contract)

Disclosing Party’s Name: ____________________________________________________________________________________
                                    (use same name as on agreement)

Receiving Party’s Name:  ____________________________________________________________________________________


                                   (use same name as on agreement)

Location of Disclosure:  ______________________________________________________________________________________

                                           Street Address                                               
                 City                
            State 
      Zip

Parties to the above-referenced Agreement agree that the Confidential Information described below is “Confidential Information” as defined by such Agreement and thus will be subject to all terms and conditions of such Agreement  This CITR, therefore, incorporates all the terms and conditions of the Agreement executed by the Parties.

1.  Disclosing Party's Confidential Information:  (Provide a description of the disclosed material or document verbal disclosures below)
__________________________________________________________________________________________________________
__________________________________________________________________________________________________________
__________________________________________________________________________________________________________
__________________________________________________________________________________________________________
__________________________________________________________________________________________________________
__________________________________________________________________________________________________________
__________________________________________________________________________________________________________
__________________________________________________________________________________________________________

__________________________________________________________________________________________________________

__________________________________________________________________________________________________________
2. This CITR covers the above described Confidential Information to be conveyed commencing on the CITR Date stated above provided it is marked as required under the Agreement.

3. All other terms and conditions of the executed Agreement shall remain in full force and effect.  Nothing contained herein shall be construed as amending or modifying the terms of the Agreement referenced above.
	Southeastern Louisiana University

Represented by:

Signature: _________________________________________

Name: _____________________________________________

Title: ______________________________________________

Date: ______________________________________________
	Company

Represented by:

Signature: _________________________________________

Name: ____________________________________________

Title: _____________________________________________

Date: _____________________________________________


CONFIDENTIAL INFORMATION
1
1

