CONSORTIUM FOR ENTREPRENEURSHIP EDUCATION

NON-DISCLOSURE AGREEMENT

THIS NONDISCLOSURE AGREEMENT (“Agreement”) is made this ____ day of _____________, 20__, by and between _____________________________________, whose address is ___________________________________________________,

_______________, ______, ____________, (“Receiving Party”),

and the Consortium for Entrepreneurship Education, an Ohio non-profit corporation exempt from federal income tax under section  501 (c) (3) of the Internal Revenue Code, located at 1601 West Fifth Avenue, #199, Columbus, Ohio 43212 (“Disclosing Party”), to assure the protection and preservation of the confidential and/or proprietary nature of information disclosed to Receiving Party in the course of Receiving Party’s participation in the development and operation of Disclosing Party. In reliance upon and in consideration of the following undertakings, the parties agree as follows:

1. PROPRIETARY MATERIAL. Subject to the limitations set forth in Section 2, all information disclosed which is treated as, is stated to be, is identified as, or is labeled or marked “Proprietary” or “Confidential” or with some other similar proprietary legend, shall be deemed to be “Proprietary Material”, including, without limitation, any formulas, methods, processes or techniques relating to products, customer relations or service, inventory or supplies, orders or sales, any information, process, technique, algorithm, computer program (source and object code), design, drawing, formula or test data relating to any research and development projects, works in process, future business development, engineering, manufacturing, marketing, servicing, financing or personnel matter relating to Disclosing Party, its present or future products, sales, locations, business development, suppliers, clients, customers, employees, or sponsors, whether in oral, written, graphic or electronic form.

2. EXCLUSIONS. The term “Proprietary Material” does not include information which: (a) is now, or hereafter becomes, through no act or failure to act on the part of the Receiving Party, generally known or available; (b) is independently known by the Receiving Party at the time of receiving such information as evidenced by contemporaneous written and dated records; (c) is hereafter furnished to the Receiving Party by a third party, without a breach of this Agreement and without restriction on disclosure; (d) can be proven to have been independently developed by the Receiving Party, as evidenced by contemporaneous written and dated records, without using any of the Disclosing Party’s Proprietary Material or breaching this Agreement; or (e) is the subject of a written permission to disclose provided by the Disclosing Party.

3. RESTRICTIONS/OBLIGATIONS. Receiving Party shall maintain the strict confidentiality of the Proprietary Material and shall: (i) only disclose the Proprietary Material to those employees and contractors with a need to know; provided, the Receiving Party binds such employees and contractors to terms governing confidentiality at least as restrictive as those contained in this Agreement; (ii) not disclose any Proprietary Material to any third party, without the prior written consent of the Disclosing Party; (iii) use such Proprietary Material only to the extent required to accomplish the valid purpose(s) of a related agreement or agreements between the parties; (iv) not reproduce Proprietary Material in any form except to the extent required to accomplish the valid purpose(s) of a related agreement or agreements between the parties; (vi) not directly or indirectly export or transmit any Proprietary Material to any entity to which such export or transmission is restricted by regulation or statute; and (vii) promptly provide the Disclosing Party with notice of any actual or threatened breach of the terms of this Agreement. However, Receiving Party may disclose Proprietary Material in accordance with a judicial or other governmental order, provided that Receiving Party shall give Disclosing Party written notice prior to such disclosure.

4. OWNERSHIP. All Proprietary Material (including copies thereof) shall remain the property of Disclosing Party and shall be returned (or, at Disclosing Party’s option, certified destroyed) upon written request or upon the expiration of Receiving Party’s need for such Proprietary Material and, in any event, upon completion or termination of this Agreement. No rights or licenses to any trademarks, trade dress, service marks, trade secrets, inventions, copyrights or patents are implied or granted under this Agreement.

5. TERM. This Agreement shall continue in full force and effect for so long as the Disclosing Party continues to disclose Proprietary Material. The termination of this Agreement shall not relieve either party of the obligations imposed by Section 3 of this Agreement with respect to Proprietary Material disclosed prior to the effective date of such termination. The provisions of Section 3 shall survive the termination of this Agreement, as applicable.

6. EQUITABLE REMEDIES. The parties acknowledge that monetary damages may not be a sufficient remedy for the unauthorized use or disclosure of Proprietary Material and that the Disclosing Party shall be entitled, without waiving any other rights or remedies, to seek such injunctive or equitable relief as may be deemed proper by a court of competent jurisdiction. The Receiving Party agrees that, in the event of a breach or threatened breach, in addition to any remedies at law, the Disclosing Party, without posting any bond, shall be entitled to obtain equitable relief in the form of specific performance, ex parte injunction, temporary restraining order, temporary or permanent injunction or any other equitable remedy which may then be available.

7. MISCELLANEOUS. This Agreement constitutes the entire Agreement and supersedes all prior or contemporaneous oral or written agreements regarding the subject matter hereof. This Agreement will be governed by Ohio law.   Any addition or modification to the Agreement must be in writing and signed by both parties.

WHEREFORE, the parties hereby execute this Agreement as of the date first written above.

RECEIVING PARTY:

By:

Sign Name

Print Name

DISCLOSING PARTY: 
Consortium for Entrepreneurship Education
By:

Cathy Ashmore, Executive Director
