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NON-DISCLOSURE AGREEMENT

Propriety Information

This is an Agreement, effective____________________, between _____________________________________, (hereinafter "Company") and The University of Akron (hereinafter “UA”).  UA and the Company recognize that it may be necessary or desirable to exchange information for the purpose of exploring and developing business relationships and opportunities with each other in areas of mutual interest (“Purpose”). With respect to the information exchanged between parties subsequent to this date, the parties agree as follows:
(1)
"Proprietary Information" shall include, but not be limited to, performance, sales, financial, contractual and special marketing information, ideas, technical data and concepts originated by the disclosing party, not previously published or otherwise disclosed to the general public, nor previously available without restriction to the receiving party or others, nor normally furnished to others without compensation, and which the disclosing party desires to protect against unrestricted disclosure or competitive use, and which is furnished pursuant to this Agreement and appropriately identified as being proprietary when furnished.

(2) In order for Proprietary Information disclosed by one party to the other to be protected in accordance with this Agreement, it must be: (a) in writing; (b) clearly identified as Proprietary Information at the time of its disclosure by each page thereof being marked with an appropriate legend indicating that the information is deemed proprietary by the disclosing party; and (c) delivered by letter of transmittal to the individual designated  below as Custodian of the receiving party, or his designee. Where the Proprietary Information has not been or cannot be reduced to written form at the time of disclosure and such disclosure is made orally and with prior assertion of proprietary rights therein, such orally disclosed proprietary information shall only be protected in accordance with this Agreement provided that complete written summaries of all proprietary aspects of any such oral disclosures shall have been delivered to the receiving party’s Custodian within 20 calendar days of said oral disclosures. Neither party shall identify information as proprietary that is not in good faith believed to be confidential, privileged, a trade secret, or otherwise entitled to such markings or proprietary claims.

(3)
Each party agrees to use the other party’s Proprietary Information only for the Purpose set forth above, and to not disclose such information to third parties except to those of its officers, directors, employees or others under its control who have a need to know to achieve the Purpose.  Each party agrees not to copy or otherwise reproduce the other’s Proprietary Information except as may be necessary for the Purpose and, at the request of the other party, to return that party’s Proprietary Information and all copies thereof.  The foregoing obligations shall be satisfied if the receiving party maintains and protects the other party’s Proprietary Information with the same degree of care and controls that it normally uses to protect its own Proprietary Information.  

(4) 
Nothing in this Agreement shall be interpreted as placing any obligation of confidentiality and nonuse on the receiving party with respect to any of the Proprietary Information that:


(a)  can be demonstrated to have been in the public domain as of the effective date of this Agreement or comes into the public domain during the term of this Agreement through no fault of the receiving party;


(b)  can be demonstrated to have been known to receiving party prior to execution of this Agreement and was not acquired, directly or indirectly, from a third party under a continuing obligation of confidentiality or limited use; 


(c)  can be demonstrated to have been rightfully received by the receiving party after disclosure under this Agreement from a third party who did not require the receiving party to hold it in confidence or limit its use, and who did not acquire it, directly or indirectly, from the disclosing party under a continuing obligation of confidentiality;


(d)  can be demonstrated to have been independently developed by personnel of the receiving party who had no substantive knowledge of the disclosing party’s information; or



(e)   is required to be disclosed pursuant to law or court order.

 (5)
This Agreement shall terminate six (6) months after the date upon which it became effective unless extended by mutual agreement by the parties, and may be terminated at any time by either party upon ten (10) days written notice to the other party.  Notwithstanding any termination, the obligations incurred by the parties pursuant to Paragraph 3, above, shall continue in full force and effect for three (3) years after the date of termination of the Agreement. 

(6) 
 In order for either party's Proprietary Information to be protected as described herein, it must be submitted in written form as set forth in Paragraph 2 above to the Custodian below or their designees.

 Now, therefore, having agreed to the foregoing, the authorized signatories of the parties hereby execute this Agreement to be effective as of the date first mentioned above.

Company 





The University of Akron


Name: ______________________________
Name:  ____________________________


Title:   ______________________________


Title:    ____________________________

Address: ____________________________

Address:  __________________________

                             ____________________________

 

     Akron, OH 44325-2102

Telephone No.: _____________________

        Telephone No______________________

    
Fax No.:            _____________________
 Fax No.          ______________________                                                     

                      Custodian:     ________________________

          Custodian:    ______________________


