Non-Disclosure Agreement 
THIS NON-DISCLOSURE AGREEMENT (“Agreement”) made and entered into effective ____ day of _________________, 20__ (“Effective Date”), by and among ____
________

___
______ having an address of _______



_______________




 (“Company”); University of Louisiana at Lafayette (“UL Lafayette”), having an address of 104 University Circle, Lafayette, LA 70503; Tampere University (Legal Name: Tampereen korkeakoulusäätiö sr) (“TAU”), Kalevantie 4, 33014 Tampereen yliopisto Tampere, Finland; The Research Foundation for The State University of New York for and on behalf of Stony Brook University (“SBU”) having an address of Melville Library, Suite N5002, Stony Brook, NY 11794-3369; The Rector and Visitors of The University of Virginia (“UVA”), having an address of 1001 North Emmet Street, Charlottesville, Virginia 22903; and the University of North Carolina at Charlotte (“UNCC”), having an address of 9201 University City Blvd., Charlotte, NC 28223 (individually referred to as a “Party” or collectively referred to as the “Parties”).
The Parties agree as follows:

1. The Parties agree that disclosure of Confidential Information hereunder is for the sole purpose of evaluating possible business and/or research relationships between two or more Parties for the purposes of [Enter Specifics/Meeting Dates] (“Purpose”). 
2. “Confidential Information” shall be defined as that proprietary information, other intellectual property, and/or any and all information, know-how and data, technical or non-technical, concerning software, data and/or other technologies related to the Purpose owned or controlled by any Party that is transmitted or otherwise disclosed hereunder by or on behalf of any Party (“Disclosing Party”) to any other Party (“Recipient”) orally, in writing, electronically, or in other tangible form that has or could have commercial value or other utility to Disclosing Party. 
3.
The disclosure of the Confidential Information shall be in writing and clearly marked “CONFIDENTIAL,” or if orally disclosed, shall be described as “CONFIDENTIAL” when disclosed and shall be reduced to a writing marked “CONFIDENTIAL” by Disclosing Party within thirty (30) days of its disclosure.

RESPONSIBILITIES OF RECIPIENT

4.
Recipient shall not use any Confidential Information received from Disclosing Party for any purpose other than the Purpose. Recipient shall use the same degree of care in maintaining the confidentiality of the Confidential Information as it uses with respect to its own information that is regarded as confidential and/or proprietary by such party, but in any case shall at least use reasonable care.
5.
In consideration of such disclosure, for a period of five (5) years after the date of disclosure of the Confidential Information, Recipient agrees not to disclose the Confidential Information to any third party.
6.
If Recipient or anyone to whom Recipient transmits the Confidential Information is requested to disclose the Confidential Information in connection with a legal, administrative proceeding, governmental regulation or law, or public records request, that Recipient agrees, if permitted by applicable law, to give the Disclosing Party prompt notice of the request.  Disclosing Party may, at its own expense, seek a protective order or other remedy and/or waive compliance with the provisions of this Agreement.  If one of the Parties to the Agreement seeks a protective order or other remedy, the other Parties to the Agreement will reasonably cooperate in protecting the confidentiality of the information.  In the event that such protective order or other remedy is not obtained, the Party obliged to disclose the information shall disclose only that portion of the Confidential Information which is legally required to be disclosed.


7.
Recipient of the Confidential Information will disclose it only to those employees, individuals or entities who have a need to know as a part of the Party’s evaluation of the Confidential Information and who are bound to hold such Confidential Information in confidence pursuant to the terms of this Agreement.


8.
Recipient of the Confidential Information will make its evaluation as promptly as possible and upon completion of its evaluation, shall return the Confidential Information to Disclosing Party, or certify in writing that it has destroyed all Confidential Information together with all copies thereof except for a single copy which Recipient may keep for archival purposes only. Notwithstanding the foregoing, the Recipient shall not be required to destroy electronic copies of Confidential Information created during automatic system backup.

9.
In the event that Recipient of Confidential Information shall have knowledge of any breach of confidentiality or the misappropriation of any Confidential Information, Recipient shall promptly give notice thereof to Disclosing Party.  In the event of any violation of this Agreement by any Party, without limitation to any of the other remedies to which it may be entitled by law, the aggrieved party may be entitled to seek injunctive relief or other equitable relief to remedy or forestall any such breach or threatened breach. Notwithstanding the foregoing, based on legal restrictions of TAU the liability for damages shall not exceed Five Hundred Thousand US Dollars ($500,000.00).  The liability of any other party may be limited by applicable law. As soon as damage is discovered, the aggrieved Party shall notify all other Parties in writing. Nothing in this Agreement shall be deemed an express or implied waiver of the sovereign immunity of any Party.  Notwithstanding anything to the contrary contained herein, no Party shall not be liable for any special, indirect, consequential or punitive damages suffered by the Disclosing Party or any other person resulting from any breach of this Agreement.  
JOINT RESPONSIBILITIES

10.
The obligations of confidentiality and restricted use contained herein shall not apply to Confidential Information transmitted hereunder that:
a.
was lawfully known to Recipient prior to its disclosure by Disclosing Party without any obligation of confidentiality;

b.
is in the public domain prior to disclosure hereunder;

c.
becomes part of the public domain after disclosure hereunder through no fault or omission attributable to Recipient of the Confidential Information;

d.
is given to Recipient by a third party under no obligation of confidentiality to Disclosing Party; 

e.
is independently developed by Recipient without the aid, application or use of such Confidential Information, as established by written evidence; 
f.  
has been approved for release by a written authorization by Disclosing Party; or

g.
subject to Section 6, must be disclosed pursuant to law, regulation, or administrative or court order. 

11.
The Parties further agree that during the period of time that Confidential Information is to be treated as confidential under this Agreement, no Party will make any commercial use, in whole or in part of the other Party’s Confidential Information, without that Party’s prior written consent.


12.
No rights or obligations to the Confidential Information other than those expressly recited herein are to be implied from this Agreement. No license is hereby granted, either directly or indirectly, in or under any trade secret, know-how, copyright and/or patents now or hereafter held or licensed by the Parties. In addition, no Party makes any warranty as to the accuracy of any Confidential Information. All right, title, and interest in the Confidential Information shall remain that of Disclosing Party.  

13.
If any provision or any portion of a provision of this Agreement is determined to be invalid or unenforceable, the remaining provisions shall be binding upon the Parties hereto and enforceable as though the invalid or unenforceable provisions or portion thereof were not contained herein.


14.
A waiver by any Party of any provision or portion thereof in any one instance shall not be deemed or construed to be a waiver of such provision or portion thereof for any similar, subsequent instance.


15.
Any and all notices required or permitted under this Agreement shall be made in writing, made deemed to have been duly delivered when mailed by certified United States mail with postage prepaid and return receipt requested to the intended recipient at the address set forth for that Party herein above or by nationally recognized express courier such as FedEx or UPS if sent within the United States of America, or by internationally recognized express courier (e.g., FedEx or UPS) if sent internationally, in each case, with postage prepaid and addressed to the intended recipient at the address set forth for that Party herein above. Notices shall be effective upon the date of documented signed receipt. Any Party may change its address for notification purposes hereunder by notifying the other Parties as prescribed by this Section 15.
16.
This Agreement may be modified only by written amendment executed and delivered by all Parties hereto and shall be binding upon the Parties hereto and upon their respective successors in business, but shall not otherwise be assignable a Party without the prior written consent of all other Parties.

17.
No Representation or Warranty.  ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS IS” AND DISCLOSING PARTY HEREBY DISCLAIMS AND EXCLUDES ANY AND ALL REPRESENTATIONS, WARRANTIES, CONDITIONS OR OTHER TERMS, WHETHER WRITTEN OR ORAL, EXPRESS OR IMPLIED, WITH RESPECT TO THE CONFIDENTIAL INFORMATION PROVIDED HEREUNDER, INCLUDING ANY REPRESENTATION OR WARRANTY OF ACCURACY, COMPLETENESS, QUALITY, PERFORMANCE, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT. The Disclosing Party shall rely on such Confidential Information at its sole risk. The Disclosing Party shall not have any liability, direct or indirect, to the Receiving Party for any damages that may arise as a result of the Receiving Party’s use of Confidential Information or any errors therein or omissions therefrom.

18. 
Export Control/Classified Information. No disclosure or transfer of information, software, source code, equipment or materials identified on a US export control list (“Export Control-Listed Material”), such as the Commerce Control List at 15 CFR 774 and the US Munitions List at 22 CFR 121, is planned under this Agreement.  In addition, no disclosure of any information which is subject to a security classification (“Classified Information”) is planned under this Agreement. Neither Export Control-Listed Material nor Classified Information will be disclosed or transferred without prior written amendment of this Agreement.

19.
Use of Name. Neither Party may use the name, trademark, logo, symbol, or other image or trade name of the other Party or its employees and agents in any advertising or publicity material or make any form of representation or statement in relation to this Agreement which would constitute an express or implied endorsement of any commercial product or service, and it will not authorize others to do so, without first having obtained written permission from the other Party.

20.
Term and Termination. This Agreement shall expire one (1) year from the Effective Date. This Agreement may be terminated prior to the expiration of the one-year term if either Party gives the other Party written notice of termination. 

21.
Counterparts and Electronic Signature. This Agreement may be executed in one or more counterparts, each of which individually shall be deemed original but all of which together shall constitute one and the same document. An electronic (e.g., Portable Document Format or PDF) copy of the original signature of the representative of a Party shall have the same validity as an original signature for the purpose of this Agreement. In accordance with La. R.S. § 9:2605B(1) and (2), the Parties hereto each agree that this transaction may be conducted by electronic means; and electronic signatures of the parties to this Agreement shall be acceptable and satisfactory for all legal purposes, as authorized by the Louisiana Uniform Electronic Transactions Act, La. R.S. § 9:2601 through 9:2621.


[Remainder of page intentionally left blank. Signature page to follow.]
IN WITNESS WHEREOF, authorized representatives of the parties have executed this Agreement, the effective date of which is the date of the last signature to this Agreement.
​​​​​​​​​​​
University of Louisiana at Lafayette
Dr. E. Joseph Savoie
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President

Tampere University (Legal Name: Tampereen korkeakoulusäätiö sr)
Jarmo Takala
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Provost
The Research Foundation for The State University of New York
Dr. Valery Matthys
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Licensing Associate, Office of Technology Licensing and Industry Relations
The Rector and Visitors of The University of Virginia

William J. Schoelwer
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Senior Contract Negotiator
University of North Carolina at Charlotte
Carl P. B. Mahler, II
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Executive Director, Office of Technology Transfer
Industrial Member Name
Name
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