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CONFIDENTIAL DISCLOSURE AGREEMENT

1. Effective______, 2007 KANSAS STATE UNIVERSITY RESEARCH FOUNDATION (“FOUNDATION”),  a not-for-profit Kansas Corporation having its principal address at 2005 Research Park Circle, Suite 105, Manhattan, Kansas, 66502, desires to disclose to ________________(“RECIPIENT”), a corporation having its principal office at ________________________, certain Confidential Information relating to “_______________” developed at KANSAS STATE UNIVERSITY (“TECHNOLOGY”) and internally referenced as Disclosure No. ____________________.

2. Confidential Information means any information relating directly or indirectly to the Technology not generally known to the public provided to the RECIPIENT by FOUNDATION or its assignors/inventors and conveyed in written, graphic, oral or physical form including but not limited to, scientific knowledge, know-how, processes, inventions, techniques, formulae, products, business operations, customer requirements, data, plans or other records, biological materials, and or software.    

3. RECIPIENT agrees to use this Confidential Information for the sole purpose of evaluating the same in order to determine possible interest in entering into a license or other commercial arrangement with FOUNDATION.  RECIPIENT will neither use the Technology or Confidential Information to alter or begin any research and/or development programs, or alter any products or technologies for commercialization, nor attempt to engineer around the Technology. 

4. Within six (6) months from the effective date of this Agreement, or within any extension period granted by FOUNDATION, RECIPIENT will advise FOUNDATION in writing as to its interest in negotiating an agreement to allow RECIPIENT’s use of the disclosed Confidential Information beyond evaluation.  Should FOUNDATION independently agree to so negotiate with RECIPIENT, the parties will commence good faith negotiations upon FOUNDATION’s written notification to RECEIPIENT.

5. Upon completion of the evaluation period provided in paragraph 4, or within thirty (30) days from receipt of FOUNDATION’s written request, RECIPIENT will discontinue use of and promptly return all Confidential Information, including specimens embodying that Confidential Information.  RECIPIENT may retain one copy thereof in files of legal counsel for the sole purpose of monitoring its obligations under this Agreement.  Any such copy will be maintained in confidence by RECIPIENT for the life of the Agreement as specified in Paragraph 10 below.

6. RECIPIENT agrees not to disclose Confidential Information to any third party or parties without the written prior consent of FOUNDATION.  Third parties include all governmental patent offices.  It is recognized that RECIPIENT may be required to disclose such Confidential Information to employees, for purposes of evaluation.  RECIPIENT will exercise reasonable care in the selection of such employees, and will fully advise all such persons of the confidentiality of this Confidential Information.  Only those employees who are bound by like obligations of confidentiality and who need to know such information for purposes of evaluation may receive the Confidential Information.

7. Notwithstanding the above, RECIPIENT shall have no obligation hereunder to refrain from disclosing specific information if and when a patent is issued covering such Confidential Information.  Further, RECIPIENT shall have no obligation hereunder to refrain from disclosing or using the following information:

(a) Information which is generally available to the public at the time of this disclosure;

(b) Information which becomes part of the public domain or publicly known or available by publication or otherwise, not due to any unauthorized act or omission on the part of RECIPIENT;

(c) Information which thereafter is disclosed to the undersigned by third parties as a matter of right;

(d) Information which has been independently developed by RECIPIENT; and

(e) Information which was known to RECIPIENT prior to disclosure by FOUNDATION provided RECIPIENT notifies FOUNDATION promptly and substantiates such prior knowledge to FOUNDATION in writing within ten (10) business days of receipt of the Confidential Information.

8. In any event, it is understood that FOUNDATION does not release RECIPIENT from any liabilities based upon copyright or patent or other rights it now possesses or may acquire concerning such Confidential Information.  No license or other right under any U.S. or foreign patent, copyright, or know-how is granted or implied by this Agreement except those necessary to conduct evaluation of the Confidential Information as proposed in Paragraph 3 above.

9. The interpretation and validity of this Agreement and the rights of the parties shall be governed by the laws of the State of Kansas.
10. The obligations set forth in this Agreement shall remain in effect for a period of five (5) years after the termination of the evaluation period specified in Paragraph 4 above.  All obligations of RECIPIENT with respect to the use and disclosure of Confidential Information hereunder shall terminate at the end of such five (5) year period. 

11. The above constitutes the full and complete Agreement in this matter by and between the parties hereto.

IN WITNESS WHEREOF, RECIPIENT has executed this Agreement in duplicate originals by its duly authorized officer or representative.
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