CONFIDENTIALITY AGREEMENT

	This Confidentiality Agreement (“Agreement”) is effective on the date of last signature hereto (the “Effective Date”), between the University of Wyoming, located at 1000 E. University Avenue, Laramie, Wyoming, 82071 United States of America (“UW”) and PARTY NAME, with offices located at PARTY ADDRESS  (“PARTY NAME”), each individually a “Party” and collectively the “Parties.” 

Whereas, the parties are seeking to disclose information to review in order to determine whether to enter into a research/business arrangement relating to PROJECT DESCRIPTION (the “Purpose”). 
	
Whereas, as used in this Agreement, a “representative” of UW or PARTY NAME, as the case may be, shall mean any and all directors, officers, employees, agents, or representatives, including, without limitation, researchers, engineers, attorneys, accountants, consultants and financial advisors of UW or PARTY NAME, as the case may be.

Whereas, in consideration for the opportunity to review the information, the parties are willing to receive the Confidential Information subject to the terms and conditions set forth below. 

Now therefore, in consideration of the disclosure of Confidential Information between the Parties, the time and effort required to explore the Purpose, and other valuable consideration and the mutual agreements set forth herein, the Parties enter into this Confidentiality Agreement and agree as follows:

1. “Confidential Information” refers to all information concerning the Purpose provided by one Party to the other Party, or otherwise received, accessed or acquired by the other Party, through their respective representatives, by way of inspection, observation, or other manner whatsoever, including, but not limited to, all analyses, compilations, data, proprietary information and know-how, software, hardware or other equipment, studies, or documents containing or based on, in whole or in part, any such information. The parties will make reasonable efforts to mark Confidential Information as confidential.  However, to the extent such marking is not practicable, then in the absence of written markings, information disclosed (written or verbal) that a reasonable person familiar with the Purpose would consider it to be confidential or proprietary from the context or circumstances of disclosure shall be deemed as such. 

2. The obligation of nondisclosure does not apply with respect to any of the Confidential Information that: 

a. is or becomes part of the public domain through no breach of this Agreement by Receiving Party; 
b. is disclosed to Receiving Party by a third party entitled to disclose such information without known obligation of confidentiality 
c. was known by the Receiving Party prior to disclosure by the Disclosing Party as shown by Receiving Party’s contemporaneous written records; 
d. is independently developed by Receiving Party without the use of Disclosing Party’s Confidential Information; 
e. required by law to be disclosed.

3. Confidential Information of a disclosing Party (the “Disclosing Party”) will be kept confidential and will not, without the prior written consent of the Disclosing Party, be disclosed by the receiving Party (the “Receiving Party”) or any of its representatives in any manner whatsoever, in whole or in part, and will not be used by a Receiving Party or any of its representatives directly or indirectly for any purpose other than evaluating the Purpose.  Moreover, the Parties will transmit the Confidential Information only to those representatives who have a need to know the Confidential Information to evaluate the Purpose and who are under an obligation of confidentiality at least as stringent as set forth herein. Each Party will be responsible for any breach of this Agreement by any of its representatives. 

4. The Confidential Information and all copies thereof will be promptly destroyed or returned by a Receiving Party, if the Disclosing Party so requests in writing, provided, however, that the Receiving Party may retain one (1) archival copy of the Confidential Information to monitor its ongoing obligations of confidentiality. Notwithstanding the foregoing, any Confidential Information (i) found in drafts, notes, studies and other documents prepared by or for the Receiving Party or its representatives, or (ii) found in electronic format as part of such Receiving Party’s off-site or on-site data storage/archival process system, will be held by such Receiving Party and kept subject to the terms of this Agreement or destroyed at the Disclosing Party’s option.

5. The Parties will endeavor to include in the Confidential Information those materials that are believed to be reliable and relevant for the purpose of evaluation, but acknowledge that neither Party nor its representatives make any representation or warranty as to the accuracy or completeness of the Confidential Information.  Neither Party has any liability to the other Party or to any of its representatives as a result of the use of, or reliance upon, the Confidential Information.  

6. In the event that any Receiving Party or anyone to whom the Receiving Party transmits the Confidential Information pursuant to this Agreement is requested or becomes legally compelled (by oral questions, interrogatories, requests for information or documents, subpoena, civil investigative demand, or any similar process) to disclose any of the Confidential Information of the Disclosing Party, Receiving Party will provide prompt written notice to the Disclosing Party, as permitted by law, to allow Disclosing Party to seek a protective order or other appropriate remedy or waive compliance with the provisions of this Agreement.  In the event that such protective order or other remedy is not obtained or that such Disclosing Party waives compliance with the provisions of this Agreement, the Receiving Party will furnish only that portion of the Confidential Information which is legally required and will exercise reasonable efforts to obtain reliable assurance that confidential treatment will be accorded the Confidential Information.

7. It is understood and agreed that no failure or delay by a Party in exercising any right, power or privilege under this Agreement will operate as a waiver thereof nor will any single or partial exercise thereof preclude any other or further exercise of any right, power or privilege under this Agreement.

8. The Parties recognize that a breach of any provision of this Agreement may subject the Disclosing Party to irreparable harm and injury and damages alone would not be adequate remedy. Accordingly, in the event of a breach of any provision of this Agreement, the non-breaching Party shall be entitled to seek injunctive relief in addition to all other remedies available at law and equity.

9. This Agreement and the period for disclosure shall be one (1) year from the Effective Date, unless earlier terminated on 60 days prior written notice.  All Confidential Information disclosed by Disclosing Party shall be held confidential by Receiving Party for five (5) years after expiration or earlier termination.

10. In the event COMPANY intends to disclose to UW or any of its representatives any export control-listed technology, technical data or information identified on any US export control list, including but not limited to, the Commerce Control List (CCL) at 15 CFR 774 and the US Munitions List (USML) at 22 CFR 121, COMPANY will inform UW's Export Control Attorney in writing prior to any such disclosure. COMPANY agrees not to provide any export control-listed technical data to UW without the prior written agreement of UW's Export Control Attorney.

11. Pursuant to Wyo. Stat. § 1-39-104(a), the University of Wyoming expressly reserves sovereign immunity by entering into this Agreement and specifically retains all immunities and defenses available to it a as sovereign. The parties acknowledge that the State of Wyoming has sovereign immunity and only the Wyoming Legislature has the power to waive sovereign immunity. Designations of venue, choice of law, enforcement actions, and similar provisions shall not be construed as a waiver of sovereign immunity. The parties agree that any ambiguity in this Agreement shall not be strictly construed, either against or for either party, except that any ambiguity as to sovereign immunity shall be construed in favor of sovereign immunity.

12.  The Parties hereto agree that (i) the laws of the United States of America and the State of Wyoming shall govern this Agreement, (ii) any questions arising hereunder shall be construed according to such laws, and (iii) this Agreement has been negotiated and executed in the State of Wyoming, USA and is enforceable in the courts of Wyoming.

13. Both Parties shall fully adhere to all applicable local, state and United States federal law, including equal employment opportunity and including but not limited to compliance with Title VI of the Civil Rights Act of 1964, Title IX of the Education Amendments of 1972, Section 504 of the Rehabilitation Act of 1973, the Age Discrimination Act of 1975 and the Americans with Disabilities Act of 1990. UW is committed to equal opportunity for all persons in all facets of UW’s operations and is an Equal Opportunity/Affirmative Action employer. UW will provide all applicants for admissions, employment and all UW employees with equal opportunity without regard to race, gender, religion, color, national origin, disability, age, protected veteran status, sexual orientation, genetic information, gender identity, creed, ancestry, political belief, any other applicable protected category, or participation in any protected activity. UW ensures non-discriminatory practices in all matters relating to its education programs and activities and extends the same non-discriminatory practices to recruiting, hiring, training, compensation, benefits, promotions, demotions, transfers, and all other terms and conditions of employment.

14. The Confidential Information acquired by Receiving Party from a Disclosing Party or any of its representatives is and will remain the exclusive property of the Disclosing Party.  Neither the disclosure of Confidential Information nor the execution of this Agreement will be construed as a license to the Receiving Party to make use of or sell the Disclosing Party’s Confidential Information or products derived from the Disclosing Party’s Confidential Information, or to make use of it in any way that damages or competitively disadvantages the Disclosing Party. The Receiving Party agrees not to file any patent, utility model, or design application based upon or disclosing any of Disclosing Party’s Confidential Information or disclose any proprietary designations for Disclosing Party’s Confidential Information. 

15. This Agreement is not assignable or transferable by either Party without the prior written consent of the other Party. 

16. This Agreement is the entire agreement between the Parties with respect to the nondisclosure of Confidential Information and supersedes all prior agreements and understandings with respect to Confidential Information about the Purpose.  This Agreement may be amended only by written agreement executed by both Parties.

IN WITNESS WHEREOF, this Agreement is executed by the following authorized representatives:


	UNIVERSITY OF WYOMING
	
	PARTY NAME

	Signature:
	
	
	Signature:
	

	Name:
	Farrell Rapp
	
	Name:
	

	Title:
	Senior Director, COMPASS
	
	Title:
	

	Date:
	
	
	Date:
	



	Read and Understood by University Researcher

	Signature:
	

	Name:
	

	Title:
	

	Date:
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