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MICHIGAN STATE UNIVERSITY 
OFFICE OF INTELLECTUAL PROPERTY 

CONFIDENTIAL DISCLOSURE AGREEMENT
1. The undersigned parties (herein “Party” or “Parties” as appropriate under the context) agree to the following conditions for the mutual disclosure and exchange of valuable confidential or proprietary materials and information (herein “Confidential Information”) relating to ___________________________________________________________.  The Confidential Information may include but is not limited to products, processes, techniques, know-how, trade secrets, scientific knowledge, materials, sequences, inventions, machines, data, formulas, samples, models, systems, networks, business plans, customer requirements, software, designs, drawings, schematics, sketches, photographs, digital outputs, specifications, documentation, reports, and/or studies of the originating Party. 

2. In consideration for such disclosure, each receiving Party, agrees neither to use the Confidential Information for any purpose other than evaluation nor to provide the Confidential Information to any third party other than a signatory to this Agreement for a period of five (5) years from the date of receipt of the Confidential Information.  Nothing herein shall grant or imply a license or right to use any Confidential Information, or any patents, copyrights, trademarks, and trade secrets of the disclosing Party, except to the extent necessary for the evaluation contemplated herein. 

3. All Confidential Information provided in a tangible form will be marked as “Confidential.”  A Party disclosing Confidential Information in verbal or other non-tangible form shall provide the other Parties written notice within thirty (30) days after each such communication identifying the confidential aspects of the disclosure. 

4. Each receiving Party agrees to limit access to the other Parties’ Confidential Information only to its employees, students, research assistants, postdoctoral fellows, agents, vendors and consultants for whom such access is necessary, and only to the extent that such individuals have an obligation of confidentiality to said receiving Party.  The Parties shall exercise reasonable care to prevent disclosure of the Confidential Information to any third party that is not bound by this Agreement. 

5.  Each receiving Party agrees to make its evaluation as promptly as possible and, upon request by the providing Party at any time, agrees to return any or all samples and Confidential Information together with any and all copies thereof, with the exception of one copy of Confidential Information which may be held for archival purposes only. 
  

6.  The secrecy and non-disclosure obligations of this Agreement do not apply to information that: 

a) at the time of the disclosure was generally available to the public or thereafter has become generally available to the public through no breach of the Agreement by the receiving Party. 

b) the receiving Party can show by written records was in its possession prior to the time of disclosure and was not acquired, directly or indirectly, from the disclosing Party. 

c) the receiving Party can show by written records was discovered or developed independently, without use or knowledge of the Confidential Information. 

d) the receiving Party can show by written records was obtained from a third party that reasonably believed it was under no obligation of confidentiality or secrecy to the originating Party. 

e) is required to be disclosed by law, legal process, government agency, or court order. 

7.  Modifications, extensions, or amendments to this Agreement shall be done in writing and executed by all Parties to this Agreement.  The Parties agree that any photocopied or electronically produced copy of this fully executed original Agreement shall have the same legal force and effect as a copy of the Agreement that has the original signatures. 

8.  This Agreement shall be executed by all Parties through a duly authorized representative and shall be effective as of the date of last signing. 
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