CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT
This Confidentiality and Non-Disclosure Agreement (“Agreement”) made as of DATE (the “Effective Date” is by and between the Board of Regents of the University of Wisconsin System on behalf of the University of Wisconsin-Madison Waisman Center, Waisman Clinical BioManufacturing Facility, 21 North Park Street, Suite 6401, Madison WI 53715 (“University”), and __________________________________________ _____________________________________________________________, (“Company”).

WHEREAS, the parties possess certain confidential and proprietary information, and are willing to disclose it to the other party subject to both parties’ agreement to the terms and conditions set forth herein.

NOW, THEREFORE, the parties agree as follows:

1. 
A party to this Agreement may disclose to the other party certain confidential and proprietary information relating to [state nature of information here] ________________________________________________________________________(“Confidential Information”), for the purpose of [state purpose for which information is obtained]______________________________________________________________________________________________________________________.  Such Confidential Information shall be disclosed in writing or other tangible form and marked as confidential, or, if disclosed orally, shall be identified in writing or other tangible form and marked as confidential, within thirty (30) days of disclosure.

2. 
A party to this Agreement receiving Confidential Information (“Recipient”) agrees to retain such Confidential Information in strict confidence and not to disclose it to any third party, or use such Confidential Information for any purpose other than the purposes set forth in this Agreement.   The Recipient will communicate such information only to such employees and contractors or agents who have a need to know such information, and only to such employees and contractors or agents having written agreements with the Recipient obligating them to keep such information confidential.  The obligation of confidentiality and non-use shall not apply to information which:

(1) at the time of disclosure is in the public domain;

(2) after disclosure becomes part of the public domain through no act or omission of the Recipient or its contractors or agents;

(3) was in the possession of the Recipient prior to disclosure by the other party, as shown by written records; 

(4) is rightly received by the Recipient, without obligation of secrecy, from a third party who entitled to receive and transfer such information; or

(5) is independently developed by University; or

(6) is required by law to be disclosed.

3. The term of this Agreement will be a period of one (1) year following the Effective Date. The obligations of confidentiality and non-use shall be in effect for a period of three (3) years following disclosure, and shall be binding upon the parties’ heirs, successors in interest, or assigns.  Upon request, each party shall promptly return, at the disclosing party’s cost,  all documents or other tangible property containing Confidential Information furnished by the other, or shall destroy any Confidential Information in tangible form in its possession.

4. This Agreement shall be construed according to the laws of the State of Wisconsin.

5. This Agreement may not be assigned by either party without the advance written permission of the other party.  

6. This Agreement constitutes the entire understanding between the parties relating to the subject matter hereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly authorized representatives. 

FOR UNIVERSITY



FOR COMPANY
By:
__________________

By:
___________________

Name:
__________________

Name:
___________________

Title:
__________________

Title:
___________________

Date:
__________________

Date:
___________________

Read and acknowledged:


I hereby acknowledge to the terms of this Agreement and represent that I will uphold the obligations of confidentiality contained herein.




By:
__________________



Name:
Derek J. Hei, Ph.D.



Title:
Technical Director



Date:
__________________
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