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NON-DISCLOSURE AGREEMENT
This agreement, effective [Date Signed][Company Name], is by and between The University of Maine System, a body politic and corporate and an instrumentality and agency of the State of Maine, acting through the University of Maine’s Department of Industrial Cooperation with offices at 5717 Corbett Hall, Orono, Maine 04469, (hereinafter DISCLOSER) and , having offices at [Company Address] (hereinafter DISCLOSEE).

WITNESSETH:

WHEREAS, DISCLOSER has developed and has a proprietary interest in a intellectual Property described as [Describe Technology], hereinafter referred to as TECHNOLOGY.  This exchange includes all communication of information between the parties in any form whatsoever, including oral, written and machine readable form, pertaining to the above; and

WHEREAS, DISCLOSEE wishes to receive information concerning the TECHNOLOGY for the purpose of evaluating said TECHNOLOGY;

NOW, THEREFORE, the parties agree as follows:

1.  All information concerning the TECHNOLOGY shall be kept confidential by DISCLOSEE for a period of five years from the date first above written provided that such information is not:

a) 
in the public domain at the time of such disclosure.  Information concerning the TECHNOLOGY shall be deemed in the public domain only if the DISCLOSEE can establish that the full particulars of the information are, in the combination disclosed to the DISCLOSEE, well known or generally used within pertinent field.
b) 
subsequently made available to the public by DISCLOSER or any third party having a right to disclose the information;
c)
received from a third party legally entitled to disclose the information to DISCLOSEE;
d)
possessed by DISCLOSEE at the time of disclosure.  Information concerning the TECHNOLOGY which DISCLOSEE asserts it knew before this agreement must, as a condition of entitling the DISCLOSEE to this exception, have been in actual commercial or at least experimental use by DISCLOSEE prior to DISCLOSEE receiving the information.

2.  The DISCLOSEE shall prevent unauthorized use and disclosure of all information concerning the TECHNOLOGY.

3.  In order to assert an exception to the restrictions on use and disclosure of the information concerning the TECHNOLOGY, the DISCLOSEE must by notice to the DISCLOSER assert  and shall have the burden of proving the exception contemplated at sections a through d above, within 10 days of any claim of exception by notice to the DISCLOSER with the details of the basis for the asserted exception, supported by all available information in the DISCLOSEE'S possession.  Any assertion of an exception at section a through d) above, in response to DISCLOSER'S claim of unauthorized use or disclosure, must, in order to be effective, made within 10 days of DISCLOSER'S claim of unauthorized use or disclosure by DISCLOSEE, and, when made, accompanied by a detailed statement describing upon the basis of which the exception the DISCLOSEE asserts that its use or disclosure is authorized, which statement shall be accompanied by all the DISCLOSEE'S documentary basis for asserting the exception.

4.  DISCLOSEE acknowledges that breach of this agreement could materially adversely affect the DISCLOSER'S investment in the development of the TECHNOLOGY and potential for obtaining a suitable licensee.  The DISCLOSEE acknowledges that it would be adequate proof of damages, in the event of breach of this agreement by the DISCLOSEE, for the DISCLOSER to establish competitive activities have arisen which have impaired the economic expectations concerning the TECHNOLOGY.

5.  This agreement shall be governed by the law of the State of Maine.

IN WITNESS WHEREOF, each of the parties has caused this agreement to be executed and duly sealed.

The University of Maine

By: ____






Name:
James S. Ward, IV

Title:
Vice President of Innovation & 
Economic Development

Date:







Read and Understood by: 

___________



______
Name:






Dept: ___





[Company]
By:






Name:






Title:






Date:
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