CONFIDENTIALITY AGREEMENT

This Agreement is made by and between John Rabolt, Scott Jones, and Gonzalo Arce, Professors at the University of Delaware, with offices in Newark, Delaware (“Professors”), and                                          _______________, an individual residing at _________________________________________

(“Participant”), (hereinafter individually referred to as a “Party” and jointly referred to as the “Parties”).
Whereas the Parties may exchange through written documents and during discussions information including specifications, program plans, research plans and other technical and/or business information that is confidential or proprietary to a Party or that a Party has an obligation to maintain in confidence (“Confidential Information”) that will be used solely for purposes of participating in and meeting the requirements of the class titled “High Technology Entrepreneurship” (the “Class”) which is overseen by the Professors.  Each Party agrees to receive said information on the following terms and conditions:

(1)
This Agreement shall govern all communications of Confidential Information by one Party (“Disclosing Party”) to the other Party (“Receiving Party”) that are made for purposes of participating in and meeting the requirements of the Class. Any disclosure of Confidential Information made orally shall be identified by the Disclosing Party as confidential at the time of disclosure thereof, and shall be reduced to a writing and marked confidential and provided to Receiving Party within thirty (30) days of such disclosure.  Any disclosure of Confidential Information in writing shall be designated by an appropriate stamp, marking or legend thereon to be of a confidential or proprietary  nature to the Disclosing Party;

(2)
“Confidential Information” shall not include any information which:

(a) becomes public information or is generally available to the public other than by an unauthorized act or omission of the Receiving Party;

(b) is received by the Receiving Party from third parties who are in rightful possession of such information and have the legal right to make such a disclosure;

(c) the Receiving Party can show by written records was in its/their possession prior to the time of the disclosure hereunder and that such information was acquired legally and not directly or indirectly from the other Party; 

(d) is required by law to be disclosed to a government agency, contingent upon the Receiving Party informing the disclosing Party prior to any said disclosure in sufficient time to enable the disclosing Party to seek any available legal remedies; or,

(e) is independently discovered or developed by the Receiving Party without the use of the other Party’s Confidential Information as can be documented by written records.

The burden of proving the applicability of any of these exceptions to “Confidential Information” resides with the Receiving Party.

(3)
Confidential Information will be exchanged between the Parties hereunder solely for the limited purpose of participating in and meeting the requirements of the Class (the “Purpose”).  Nothing contained in this Agreement shall be construed as an obligation to enter into any further agreement concerning the Confidential Information, or as a grant of license to the Receiving Party to use the Confidential Information other than for the Purpose.

(4) Except as provided for in this Section (4), the Receiving Party shall not disclose any Confidential Information to any third party nor use Confidential Information other than for the Purpose for a period of five (5) years from the Effective Date of this Agreement, without the prior written consent of the Disclosing Party.  The Receiving Party may, however, disclose Confidential Information to the participants of the Class for the Purpose subject to the Receiving Party ensuring that the participants of the Class agree to treat the Confidential Information in a manner consistent with the terms and conditions of this Agreement.  In so doing, the Receiving Party shall take all reasonable  precautions to prevent the disclosure of Confidential Information to third parties. 

(5) Section (4) shall survive termination of this Agreement.

(6)
Each Receiving Party shall return or destroy any Confidential Information provided under this Agreement upon written request of the Disclosing Party except that the University of Delaware Counsel may keep one copy in its secure files for record keeping purposes.

(7)
The failure of any Party hereto at any time or times to require performance of any provisions of this Agreement shall in no manner affect its right to enforce such provision at a later time.

(8)
Except as provided for in Section (4), the Receiving Party agrees not to disclose to any third party the content of this Agreement.

(9)
This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware as though made and to be fully performed in said State.

(10)
This Agreement constitutes the entire understanding between the Parties relating to the subject matter hereof, and no amendment or modification to this Agreement shall be valid or binding upon the Parties unless made in writing and signed by each Party.

(11)
Each signatory hereto warrants and represents that they have the competent authority to enter into the obligations of this Agreement and to disclose the Confidential Information contemplated to be disclosed hereunder.

(12) This Agreement shall not be assignable or transferable by either Party, without the written consent of the other Party.

(13) In the event of a breach or a threatened breach or intended breach of this Agreement by the Receiving Party, the Disclosing Party, in addition to any other rights and remedies available to it at law or in equity (except as otherwise limited by this Agreement), shall be entitled to seek injunctive relief, both preliminary and final, enjoining and restraining such breach or threatened or intended breach.

(14) Additional specific agreements with Disclosing Party may be required. 

(15) Engaging in course related projects and assignments, for this Class, is deemed to be a “work made for hire”. As such, and if it is determined that this is not a “work made for hire”, Participant agrees to and does hereby transfer Participant’s entire rights, title, and interest in and to any and all items and things created in relation to the projects and assignments, or other work(s) or creation(s), created pursuant to your participation in the Class to the Disclosing Party.

Accepted and Agreed to,

For the Professors

By:   

Date:   ____________

Name:  _____________________________


For the Participant

By:   

Date:   ____________

Name: ______________________________
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