DRAFT TEMPLATE CDR, 2/28/2007


CONFIDENTIALITY AGREEMENT 

This Agreement is between Organization/Company, a (corporation, partnership, limited liability company, etc.) with a principal place of business at (full address here), and the Board of Regents of the University of Wisconsin System on behalf of the University of Wisconsin-Madison (Wisconsin), a public educational institution at 21 North Park Street, Suite 6401, Madison, WI 53715-1218, and its Wisconsin Center for Dairy Research (WCDR).

WHEREAS, Wisconsin and its Wisconsin Center for Dairy Research (WCDR) possess certain expertise and information pertaining to________________________________________________________

________________________________________________________________________; and

WHEREAS, (Organization/Company) shall need to disclose certain confidential, proprietary or trade secret data, concepts and information for the purposes of utilizing WCDR expertise; 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the Parties, each as both receiving and disclosing parties, agree as follows:

1.  For the purposes of this Agreement, “Confidential Information” shall include all product formulas, descriptions, volumes and processing information; product specifications, data, know-how, compositions; information concerning the business and affairs of (Company); past, current, and planned research and development; and current and planned manufacturing methods and processes disclosed by either party to the other for the purpose of utilizing WCDR expertise and information.  Tangible disclosures (e.g., samples, prototypes, written descriptions/specifications) shall be identified in writing as Confidential; if disclosed verbally, Information shall be identified in writing as Confidential within thirty (30) days of disclosure. 

2. Parties agree to hold in confidence any and all designated Confidential Information, and further agree to restrict disclosure of such Information to their employees and/or students who need access to Information in order to carry out responsibilities under this Agreement, provided that those employees and/or students have agreed to accept the same terms and obligations of secrecy herein delineated. 

3.  Neither Party shall publish, disseminate, copy or disclose to a third party any Confidential Information obtained during the course of their working relationship and shall not use any such Confidential Information for any purpose other than the performance of duties during the course of their working relationship.  

4.  Nothing in this Agreement shall be interpreted as placing any obligation of confidence and non-use on Parties with respect to any Information that:

(a)
can be demonstrated to have been in the public domain as of the date of this Agreement, or comes into the public domain during the term of this Agreement through no fault of either party;

(b)
can be demonstrated to have been known by Recipient prior to disclosure by Disclosing Party;

(c)
can be demonstrated to have been rightly received by Recipient from a third party who did not require Recipient to hold it in confidence or limit its use and who did not acquire it, directly or indirectly, from Disclosing Party under a continuing obligation of confidence;

(d)
is generally disclosed by Disclosing Party to third parties without any obligation 
on the third parties; or

(e)
is required to be disclosed by applicable law.

5.  Upon discloser’s written request, recipient shall promptly return to discloser all of discloser’s Confidential Information and all copies thereof.

6.  The parties acknowledge the Confidential Information each receives from the other is the property of the discloser, and the recipient has no claim of ownership to the discloser’s Confidential Information.  Nothing in this Agreement shall be deemed to grant either party any license to the other party’s intellectual property.

7.  The rights and obligations of the parties under this Agreement may not be sold, assigned or otherwise transferred.

8.  This Agreement shall be governed by and construed under the laws of the State of Wisconsin.

9.  This Agreement is binding upon (Organization/Company) and Wisconsin, and upon the directors, officers, employees and agents of each.  This Agreement will continue for three (3) years after effective date or until terminated upon thirty (30) days written notice by either party, whichever occurs first.  Both parties acknowledge reciprocal and mutual obligations of confidentiality and restrictions on use of the Information shall last for a period of one (1) year from the date of disclosure of Information. 

In WITNESS WHEREOF, authorized representatives of the parties hereto have executed this Agreement effective upon date of last signature.

Organization:
Board of Regents of the University of Wisconsin System

______________________________
______________________________

Signature, Authorized Official


Signature, Authorized Official

_______________________________

_______________________________

Printed Name & Title




Printed Name & Title

_______________________________

________________________________

Date






Date

Acknowledged and Accepted by Wisconsin Center for Dairy Research:

_______________________________

Signature

_______________________________

Printed Name & Title

_______________________________

Date

(1(

