




STANDARD CONFIDENTIALITY AGREEMENT
This Agreement is made effective as of the _____day of __________, ____, by and between
(name) __________________________ at (address) _______________________________
(“PROVIDER”) and
(name) __________________________ at (address) _______________________________
(“RECIPIENT”).
WHEREAS, PROVIDER is the owner of proprietary/confidential information and subject matter relative to (description)  __________________________________________ (hereinafter “CONFIDENTIAL MATERIAL”);
WHEREAS, such CONFIDENTIAL MATERIAL is not public knowledge but it is proprietary and/or confidential and is being disclosed to RECIPIENT only under the terms and conditions of this Agreement; 
WHEREAS, both parties to this Agreement consider the disclosure of CONFIDENTIAL MATERIAL to RECIPIENT to be necessary and desirable for the purpose of facilitating discussion and evaluation of possible collaborative research, development activities, commercialization of CONFIDENTIAL MATERIAL and/or other related activities; and
WHEREAS, this Agreement is being entered into by and between the parties in order to protect the confidentiality and non-disclosure of CONFIDENTIAL MATERIAL by RECIPIENT.
NOW, THEREFORE, the parties agree as follows:
I.
Definition of Confidential Information. As used in this Agreement, the term "Confidential Information" is defined as all information, business plans, contacts, data, designs, documents, drawings, electronic communications, financial data, graphic communications, know-how, marketing information, product names, product names, proposed trademarks, specifications, trade secrets, technical or test data, and other information related to CONFIDENTIAL MATERIAL which is provided to RECIPIENT under this Agreement.  Confidential Information shall also include any tangible information that is designated as such by PROVIDER at the time of disclosure to RECIPIENT.   Non-tangible information which is disclosed to RECIPIENT shall also constitute Confidential Information, when PROVIDER reduces it to tangible form, designates it as Confidential Information and provides a copy of same to RECIPIENT within sixty (60) days of the non-tangible disclosure. 
II.  
Use of the Confidential Information.  RECIPIENT agrees to use the Confidential Information only for the discussion and evaluation purposes as set forth herein.  RECIPIENT agrees to hold in confidence any and all Confidential Information disclosed, and further agrees not to disclose Confidential Information to third parties or to use Confidential Information for five (5) years from the date of this Agreement, except for discussion and internal evaluation purposes provided by this Agreement or with the written permission from an authorized officer of PROVIDER.  However, RECIPIENT may disclose the Confidential Information to any of its own employees with a need to know in order to effectuate the discussion and evaluation purposes of this Agreement, provided that such employees have been specifically informed of the confidentiality of the Confidential Information and have agreed to be bound by the terms of this Agreement or have entered into an agreement of similar scope and obligations with RECIPIENT to protect the proprietary/confidential information of RECIPIENT or the proprietary/confidential information of third parties in the RECIPIENT’s possession.
III. 
Ownership of the Confidential Information.  All Confidential Information is and remains the property of PROVIDER. RECIPIENT agrees to return such Confidential Information within five (5) days after PROVIDER makes a written request for part or all of its return or at the termination of this Agreement for any reason.   Neither the execution of this Agreement nor the furnishing of any Confidential Information hereunder shall be construed as granting either expressly or by implication, estoppel, or otherwise, any license or other right or title to any intellectual property, including copyrights, designs, inventions, know-how, patents, trademarks or trade names, trade secrets, or other materials now or hereafter owned by or controlled by PROVIDER.

IV.
Limitations on Confidentiality.   Nothing in this Agreement shall be interpreted as placing any obligation of confidentiality and nonuse by RECIPIENT with respect to any information that:

A.
can be demonstrated to have been in the public domain as of the effective date of this agreement, or legitimately comes into the public domain through no fault of the RECIPIENT;
B. can be demonstrated to have been known to the RECIPIENT prior to execution of this Agreement and was not acquired, directly or indirectly, from PROVIDER or from a third party under a continuing obligation of confidentiality;
C. can be demonstrated to have been rightfully received by the RECIPIENT after disclosure under this Agreement from a third party who did not require same to hold it in confidence or limit its use, and who did not acquire it, directly or indirectly, from PROVIDER under a continuing obligation of confidentiality;

D. can be demonstrated to have been independently developed by personnel of the RECIPIENT who had no substantive knowledge of any information provided by PROVIDER; 
E. is permitted to be disclosed or used pursuant to express written consent from an authorized officer of PROVIDER; or
F. is required to be disclosed pursuant to law or court order; provided that RECIPIENT provides prior notice to PROVIDER and provides sufficient time to PROVIDER to assert any exclusions or privileges that may be available by law.   
V.  
No Warranties.   All confidential information is provided “as is.” PROVIDER makes no warranties, express, implied or otherwise, regarding its accuracy, completeness or performance.
VI.  
Notice.   Notices regarding this Agreement shall be sent to:
For PROVIDER:




For RECIPIENT:
(names & addresses)
VII.  Miscellaneous
A.
This Agreement supersedes all prior agreements, written or oral, between PROVIDER and RECIPIENT relating to the subject matter of this Agreement. The Agreement may not be changed, modified, or discharged, in whole or in part, except by a subsequent agreement in writing signed by authorized representatives of PROVIDER and RECIPIENT.
B. The furnishing of Confidential Information hereunder will not constitute or be construed as a grant of any implied right or a covenant not to sue or forbearance from any other right of action (except as to permitted activities hereunder), by PROVIDER or RECIPIENT under any of PROVIDER’s patents or other intellectual property rights.
C. This Agreement will be construed and interpreted in accordance with the laws of the State of Virginia.
VIII.  
Term and Termination of Agreement and Continuation of Clauses.   This Agreement will commence as of the effective date specified above and will continue for a period of five (5) years thereafter, at which time this Agreement shall automatically expire unless 1) terminated earlier by either party, with written notice of termination to the other party, or 2) the parties agree in writing to extend the term of this Agreement. Upon expiration or termination of this Agreement, RECIPIENT will immediately cease any and all disclosures or uses of Confidential Information and all such information obtained from PROVIDER and all copies thereof made by Recipient will be returned to PROVIDER within five (5) days.   
ON BEHALF OF PROVIDER:
ON BEHALF OF RECIPIENT:
By:________________________________              By: ________________________________
     NAME                                      date
NAME                                      date

