

NONDISCLOSURE AGREEMENT

____________________ ("Owner") possesses valuable information which may or may not be subject to patent, trademark, copyright, trade secret or similar protection and which may include technical experience, know-how, trade secrets, drawings, photographs, prototypes, documents and data, all of a confidential nature relating to _______________________________________________________ ("Confidential Information").

________________________ ("Recipient") is desirous of acquiring access to such Confidential Information for the purpose of evaluating whether it would be interested in pursuing further agreements with Owner concerning the development, commercialization or use of the Confidential Information, and Owner is willing to disclose such Confidential Information to Recipient for the aforementioned purpose and under the terms and conditions set forth below.


1.
Recipient agrees that the Confidential Information is being disclosed in confidence.


2.
Recipient agrees to use reasonable efforts to maintain such Confidential Information secret and in confidence and to prevent access thereto and discovery thereof by third parties, except in confidence to those of its employees who have a definite need to know and who have agreed to a similar obligation of confidentiality, and shall as a minimum use the same degree of care that it uses with respect to its own confidential information to prevent the disclosure of such Confidential Information to third parties.


3.
Recipient will not use or copy all or any portion of the Confidential Information disclosed thereto by Owner for any purpose other than that set forth above without the written consent of Owner.


4.
Recipient will not alter or delete any proprietary legends or markings on documentation furnished to Recipient by Owner and will immediately return, upon the request of Owner, all copies of such documentation containing Confidential Information, regardless of whether such documentation was furnished to Recipient by Owner or was made by Recipient.

5.  Confidential Information shall not include:

(a)  information which, at the time of disclosure by Owner to Recipient, is in the public domain;

(b)  information which, after disclosure by Owner to Recipient, becomes known to the general public through no act or omission of Recipient;

(c)  information which Recipient can show by written records was in Recipient’s possession at the time of disclosure and was not acquired, directly or indirectly from Owner; or

(d)  information which, after disclosure by Owner to Recipient, is obtained by Recipient from a third party having a good faith right to furnish such information.


The foregoing obligations of Recipient shall continue for a period of three (3) years from the date of this Agreement or until such Confidential Information becomes generally known and in the public domain through no act or omission of Recipient, whichever is longer.  Provided, however, that this agreement shall cease to be binding in the event that a written license or other written agreement is concluded between the parties with reference to the Confidential Information.

AGREED TO AND ACCEPTED
RECIPIENT





OWNER

________________________________


____________________________________

By: _____________________________


By: _________________________________

Title: ___________________________


Title: _______________________________

Date: ___________________________


Date: _______________________________




