NORTH CAROLINA STATE UNIVERSITY
CONFIDENTIALITY AGREEMENT

The undersigned, _____________________ (hereinafter called the “RECIPIENT”), in consideration for the use of certain confidential information, knowledge, data and/or know-how related to ________________  (hereinafter called "INFORMATION") made available to the RECIPIENT by NORTH CAROLINA STATE UNIVERSITY, its employees, faculty and students (hereinafter called "NCSU"), hereby agrees as follows:

1. 	The RECIPIENT agrees to keep the INFORMATION in confidence and to use the INFORMATION only for the purpose of discussions regarding a potential relationship. Except as expressly provided for in Section 2 below, RECIPIENT shall not disclose or make available the INFORMATION to any other person, institution or firm. Further, except as expressly provided for herein, the RECIPIENT shall not use the INFORMATION for any commercial benefit or any research purpose. NCSU shall disclose its INFORMATION to the RECIPIENT in writing, marked “Confidential,” or with similar legend. If INFORMATION is provided orally, visually or in another non-tangible form, the INFORMATION will be reduced to written form, marked “Confidential”, and submitted to the RECIPIENT within thirty (30) days of the disclosure.  The restrictions and obligations of this Agreement shall remain in full force and effect for a period of five (5) years from the date that the INFORMATION was disclosed by NCSU to RECIPIENT.

2.	Any obligation of the RECIPIENT as set forth in the preceding paragraph shall not apply to any information, knowledge, data and/or know-how which is:

(a) already known to the receiving party at the time of the disclosure;
(b) publicly known without the wrongful act or breach of this agreement by the receiving party;
(c) rightfully received by the receiving party from a third party on a non-confidential basis;
(d) approved for release by written authorization of the disclosing party;
(e) required to be disclosed by law or judicial action.

3. 	The RECIPIENT agrees to obligate in writing its employees and/or consultants who shall have access to any portion of INFORMATION to protect the confidential and proprietary nature of INFORMATION under obligations at least as strict as those contained in this Agreement. RECIPIENT agrees to return to NCSU all written INFORMATION received hereunder upon completion of its use or upon request of NCSU (whichever shall first occur); provided, however, one (1) copy of such material may be retained by RECIPIENT for the purpose of fulfilling its obligations under this Agreement.

4.	Except as strictly provided for in this Agreement, no right or license, either express or implied, to the INFORMATION is granted by the signing of the Agreement or the disclosure of any information hereunder.

5.	The Undersigned, by signing this Agreement, represents that he/she is authorized to enter into this Agreement for and on behalf of RECIPIENT.

6. This Agreement is entered into in the State of North Carolina and must be interpreted in accordance with and its performance governed by the laws of the State of North Carolina, without reference to its conflicts of laws provisions. Any and all litigation relating to this Agreement or the parties' performance hereunder must be in the State Courts of North Carolina with the venue being Wake County. The parties consent to the jurisdiction of those courts.

7. Recipient agrees that it will not knowingly: (a) export or re-export, directly or indirectly, any Technology (as defined by the U.S. Export Administration Regulations 15 CFR 772)  or Technical Data (as defined by ITAR 22 CFR 120.10) provided by NCSU or (b) disclose such Technology/Technical Information for use in, or export or re-export directly or indirectly, any controlled Item to any Foreign Person or destination to which such export is restricted or prohibited under applicable US law and/or regulation without prior written US Government approval.. NCSU makes no promise or representation that a license is not required nor that, if required, it will be issued.

8. The failure of the disclosing party to require the performance by receiving party of any provision of this Agreement shall in no way affect the rights of the disclosing party to enforce the same in the future, nor shall the waiver by the disclosing party of any breach, violation, or threatened breach or violation of any provision of this Agreement be construed as a waiver of any subsequent breach, violation, or threatened breach or violation of the Agreement by receiving party. The waiver of a breach of any term or condition of this Agreement will not constitute the waiver of any other breach of the same or any other term.

9. In the event any provision of this Agreement is found by any court or tribunal to be partially or wholly invalid or unenforceable, the remainder of the Agreement nevertheless shall be enforceable and binding, and the invalid or unenforceable provision shall be modified or restricted to the extent and in the manner necessary to render the same valid and enforceable, or, if such provision cannot under any circumstances be so modified or restricted, it shall be excised from the Agreement without affecting the validity or enforceability of any remaining provisions. The parties agree that any such modification, restriction or excision may be accomplished by their mutual written agreement.

10. For the purpose of all written communications and notices between the parties, their addresses are:

NCSU Notice						COMPANY Notice

For delivery via the U.S. Postal Service

            Office of Technology Licensing			______________________________
North Carolina State University                  		______________________________	
Attn: Senior Agreements Manager			______________________________
Campus Box 8210                         			______________________________
Raleigh, NC  27695-8210  USA              		______________________________

For delivery via courier
Office of Technology Licensing
North Carolina State University
Attn: Senior Agreements Manager
Poulton Innovation Center
1021 Main Campus Drive
Raleigh, NC  27606  USA

NCSU Technical/Scientific Contact

Campus Box 
Raleigh, NC  27695  USA


11. The parties to this document agree that a copy of the original signature (including an electronic copy) may be used for any and all purposes for which the original signature may have been used.  The parties further waive any right to challenge the admissibility or authenticity of this document in a court of law based solely on the absence of an original signature.





NORTH CAROLINA STATE UNIVERSITY		

_________________________________		____________________________(Signed)
Brian Eller 
Interim Assistant Vice Chancellor 			Name: _______________________
Office of Technology Licensing				Title: ________________________

 Date: ____________________________		Date: _________________________
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