
MULTILATERAL CONFIDENTIAL INFORMATION AGREEMENT


This Confidentiality Agreement is entered into this ___ day of ___________, 20____ (Effective Date) by and between E. I. du Pont de Nemours and Company, a Delaware corporation having a principal place of business at 1007 Market Street, Wilmington, Delaware 19898 (hereinafter DuPont) and _______________, a __________corporation having a principal place of business at _____________(hereinafter Supplier).  It is anticipated that each of the undersigned parties will from time to time disclose to the other party certain technical or business information relating to the procurement, or potential procurement, of goods and/or services by DuPont from Supplier. A party disclosing Confidential Information (as herein defined) under this Agreement is referred to as the Disclosing Party.  A party receiving Confidential Information under this Agreement is referred to in as the Receiving Party. The parties agree neither to use nor disclose Confidential Information except as set forth in this Agreement or in any other agreement between the parties or their affiliates incorporating this Agreement by reference.

1. Confidential Information shall include all:

A. information disclosed to, accessed by or learned by a party on or after the Effective Date, electronically or in writing and marked or indicated as confidential at the time of disclosure; or
B. information disclosed by a party in any other manner and identified and confirmed as confidential whether orally, visually, electronically or in writing, at the time of disclosure, to the extent practicable, or within 30 days after the disclosure; or
C. information developed for DuPont, its subsidiaries, other affiliates and third parties doing business with DuPont under the terms of any other agreement between the parties or their affiliates.  For the purposes of this Agreement DuPont will be deemed to be the Disclosing Party of such developed information.
2. During the term of this Agreement and for a period of five years after the termination, expiration or cancellation date of this Agreement, (either this Agreement or an agreement that incorporates this Agreement by reference) under which the information was disclosed, Receiving Party will maintain such Confidential Information as confidential, and neither use nor disclose it, except:

A. Confidential Information which is or becomes known publicly through no fault of the Receiving Party; or

B. Confidential Information learned by the Receiving Party from a third party entitled to disclose it; or
C. Confidential Information already known to the Receiving Party before receipt from the Disclosing Party as shown by the Receiving Party's prior written records; or

D. Confidential Information which is independently developed by the Receiving Party without use of the other party’s information, as shown by the Receiving Party's written or electronic records; or

E. Confidential Information the Receiving Party is required to disclose by law or governmental order; provided that the Disclosing Party shall be provided as much advance written notice of such a disclosure as is practical under the circumstances to the extent permitted by applicable law.
3. Unless otherwise limited by Disclosing Party in writing, the Receiving Party may disclose the Confidential Information without the Disclosing Party’s prior written consent to such of the following persons: (a) employees, officers and directors of Receiving Party; (b) employees, officers and directors of an affiliated company of Receiving Party; and (c) any contractor, consultant or agent retained by Receiving Party provided that the Confidential Information is used by the consultant, contractor or agent solely for the benefit of the Receiving Party or Receiving Party’s affiliates that have agreed to receive and maintain the disclosed information as confidential.  The Receiving Party to the Agreement will be responsible to the Disclosing Party for any disclosure of Confidential Information and breach of the terms and conditions of this Agreement by the Receiving Party or persons identified in paragraph 3(a), (b) or (c).
4. The Receiving Party shall not, without prior written permission of the Disclosing Party, furnish to any third party any equipment or material embodying or made by use of any Confidential Information received hereunder nor use such Confidential Information for purposes other than internal evaluation or as otherwise agreed in writing by the parties.  

5. The Receiving Party will protect the disclosed Confidential Information by using the same degree of care, but no less than a reasonable degree of care, to prevent the unauthorized use, dissemination or publication of the Confidential Information as the Receiving Party uses to protect its own Confidential Information of a like nature.
6. Nothing contained in this Agreement will be construed as conferring any rights to use in advertising, publicity, or other marketing activities any name, trade name, trademark, or other designation of either party and each party agrees not to use the existence of this Agreement in any promotional activity without the express prior written approval of the other party.

7. Neither party will disclose Confidential Information to anyone other than the Receiving Party's employees or other such persons as set forth in Paragraph 3, who have agreed to be bound by confidential obligations consistent with the terms of this Agreement.

8. Neither Party has an obligation to disclose Confidential Information hereunder.  The Disclosing Party represents and warrants that it has the right to disclose the Confidential Information, which it discloses under this Agreement.
9. The relationship as described above between the parties will terminate on the later of (a) five years from the Effective Date of this agreement, or (b) the expiration, termination, or cancellation of the last agreement between the parties or their affiliates if the Agreement is incorporated into such other agreement.  Termination or expiration of this Agreement shall not relieve either party of any obligation with respect to information disclosed or developed hereunder prior to termination.  Upon termination of this Agreement, Receiving Party shall use reasonable commercial efforts to return to Disclosing Party all Confidential Information, but in any event will not use Confidential Information not returned for any purpose.
10. A Receiving Party will adhere to the United States Export Administration Laws and Regulations and will not export or re-export any technical data or products received from the Disclosing Party or the direct product of such technical data to any proscribed country listed in the United States Export Administration Regulations unless properly authorized by the United States Government.

11. This Agreement is made under and will be construed in accordance with the laws of the State of Delaware excluding its conflict of laws provisions, and the courts within Delaware will be the only courts of competent jurisdiction.
12. Any personally identifiable information including name, address, telephone number, date of birth, social security number, e-mail address or any combination thereof, provided by one party to the other hereunder may only be used for conducting the business transaction that is the subject of this Agreement.  Neither Party consents to the other party’s use of any personally identifiable information provided hereunder for any direct marketing nor to the transfer of such information to any third party.
13. Except as provided herein, neither the execution of this Agreement, nor the disclosure of any Confidential Information by one Party hereunder, shall be construed as granting to the other Party either a license (expressly, by implication, estoppel, or otherwise) under, or any right of ownership in, such Confidential Information or in any invention, patent or patent application, or copyright now or hereafter owned or controlled by the Disclosing Party.
14. Unless expressly agreed otherwise in writing signed by each Party, (such as incorporating this Agreement by referenced into another agreement) nothing in this Agreement shall supersede or in any way modify any of the terms and conditions, or the rights and obligations of the Parties, included in any other agreements, including any purchase agreement(s), between the Parties.

This Agreement constitutes the entire understanding and agreement between the Parties relating to the subject matter hereof and supersedes and cancels any and all previous or collateral agreements, negotiations, commitments, representations or understandings between the Parties with respect to this Agreement and the subject matter hereof.  If any of the provisions of this Agreement are determined to be invalid under applicable law, they are, to that extent, deemed omitted.  The invalidity of any portion of this Agreement shall not render any other portion invalid.
IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed in duplicate originals by their representatives.

SUPPLIER

E. I. DU PONT DE NEMOURS AND COMPANY

By  

By   






Title  

Title   ____________________________
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