
UVM

Template Non-Disclosure Agreement
This Non-Disclosure Agreement is effective upon the last date of execution (hereinafter referred to as the "Effective Date") between [INSERT COMPANY NAME] (hereinafter "Company"), having a place of business at [INSERT COMPANY ADDRESS] and the University of Vermont and State Agricultural College, hereinafter "University"), a public university of the state of Vermont, having offices at Sponsored Project Administration, 217 Waterman Building, 85 South Prospect Street, Burlington, Vermont 05405-0160.
Whereas, Company and University may be individually referred to herein as a "Party" and collectively referred to as the "Parties".
Whereas, the Parties have an interest in exchanging and evaluating information, (hereafter referred to as (“Confidential Information”) to determine whether there is an interest in entering into a research endeavor or clinical investigation (hereafter referred to as the “Purpose”).

Whereas, the Parties require that such information be held in confidence to protect and preserve each party’s respective rights in the Confidential Information, and possibly their right to file patent applications. 
Whereas, the Party receiving Information will be referred to as the "Receiving Party," and the Party disclosing the Information will be referred to as the "Disclosing Party."

Now Therefore, in consideration of each party making confidential information available to the other party, the parties hereby agree as follows:

1.
All written and oral information and materials directly related to the Purpose provided by the Parties under this agreement constitutes Confidential Information.

2.
The disclosure period shall be for one (1) year from the Effective date (hereinafter referred to as the "Term").

3.
The Receiving Party may use the Disclosing Party's Confidential Information solely for the Purpose. Only persons within the Receiving Party with a need to know, will be permitted access to the Confidential Information, and then only for the previously mentioned Purpose.
4.
Disclosure of Confidential Information by the Disclosing Party does not constitute a grant to the Receiving Party of any right or license to the Disclosing Party's Confidential Information, except as set forth herein.

5.
Disclosure of the Confidential Information to persons outside of the Receiving Party for any reason requires the Receiving Party to first obtain the Disclosing Party’s written approval for such disclosure. 

6.
The Receiving Party will not use any of the Confidential Information for any commercial purpose or development of any products or technology and shall not use or attempt to practice any invention arising from or disclosed in the Confidential Information, or any part thereof, without first entering into an agreement with the Disclosing Party permitting such use or practice.
7.
The Receiving Party shall use reasonable efforts to keep the Disclosing Party’s confidential information secure and separate from other Recipient Parties non confidential documents held in the same location.
8.
The Receiving Party shall notify the Disclosing Party promptly following discovery of any disclosure not authorized hereunder, and take reasonable steps to prevent any further unauthorized disclosure or unauthorized use.

9.
The confidentiality and use obligations set forth above apply to all or any part of any Confidential Information provided under this Agreement except to the extent that:

(a)  the Receiving Party can show by written record that it possessed the Confidential Information prior to its receipt from the Disclosing Party;

(b)  the Confidential Information was already available to the public or became so through no fault of the Receiving Party;
(c)  the Confidential Information is subsequently disclosed to the Receiving Party by a third party that has the right to disclose it to the Receiving Party free of any obligations of confidentiality;

(d)  the Receiving Party can show by written record that the same information was independently developed by or for the Receiving Party without use of or reliance on the Disclosing Party’s Confidential Information;

(e)  five (5) years have elapsed from the later of the date of this Agreement or the disclosure of the Confidential Information to the Receiving Party; or
(f) the Confidential Information is required to be disclosed by law.
10.
Each Party has designated the below named individual from its organization as being the primary person selected to disclose and/or receive any information exchanged under this Agreement (“Technical Contact”):
	Company:




Name:
Address:
Phone:
Email:
	University:

Name:
Address:
Phone:

Email:



11.
Following termination of this Agreement, the Receiving Party shall, if directed by the Disclosing Party, destroy or return to the Disclosing Party all documents and other tangible manifestations of the Disclosing Party's Confidential Information and destroy any electronic or digital manifestations of the Disclosing Party’s Confidential Information.
12.
If a Party intends to disclose export-controlled information in connection with this Agreement, the export-controlled information will not be disclosed until a plan for transfer, use, dissemination, and control of the information has been approved by the Receiving Party’s Export Control Officer.

13.
Neither party may assign this Agreement or any of its rights or obligations hereunder to a third party, including, without limitation, by merger with a third party, without the prior written consent of the other. Any attempted assignment in violation of this Section will be void.

14.
This Agreement will be governed by the laws of the State of Vermont and the federal laws of the United States of America, without regard to any applicable conflict of laws principles.

15.
This Agreement constitutes a complete statement of all of the arrangements between the parties as of the date hereof with respect to all Confidential Information and rights disclosed in or arising from the Confidential Information, and supersedes all prior agreements and understandings between them with respect thereto
IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the date(s) indicated below.

COMPANY





UNIVERSITY

By:
_______________________


By:
_______________________
Name:
_______________________


Name:
_______________________

Title:
_______________________


Title:
_______________________

Date:
_______________________


Date:
_______________________
University Employee Acknowledgement;
I have read and understand my obligations, as an employee of the University of Vermont, pursuant to the above agreement.
By:
______________________
Name:
______________________
Title:
______________________

Date:
______________________

Version date: 6/27/18


