MODEL CONFIDENTIAL DISCLOSURE AGREEMENT
AS OF 5-8-03
DEPARTMENT OF VETERANS AFFAIRS and Company
This Confidential Disclosure Agreement (Agreement) is made as of the last dated signature below [ insert date] , by and between the United States Department of Veterans Affairs (hereafter called the VA), as represented by the Technology Transfer Program, Office of Research and Development, having an address at 810 Vermont Avenue, Washington, D.C. 20420 and [insert Company name and address]. (Hereafter called the Company)

WITNESSETH:
WHEREAS VA has certain confidential INFORMATION, to include US Patent Application(s) and Claim(s), concepts, discoveries, inventions, plans and/or prototypes relating to technology [insert title of the invention] (hereinafter referred to as " INFORMATION".) This INFORMATION may be of value to the Company, and; WHEREAS the Company is interested in examining and evaluating the INFORMATION, to include discussing application status with the prosecuting patent attorney, in order to determine the desirability of collaborating in some form of partnership to transfer the project to the commercial market.

THEREFORE, in consideration of the mutual promises contained herein, VA and Company agree to the following terms and conditions: 

1. VA shall disclose the INFORMATION to the Company verbally and / or in writing, insofar as is practical, and in sufficient detail to enable the Company to make an adequate evaluation. INFORMATION must be clearly marked as “confidential” or “proprietary” at the time of disclosure. With respect to any such INFORMATION that is disclosed orally or visually, it is agreed that notes and as necessary voice recordings will be used to identify highlights and critical INFORMATION that must be designated as “confidential” or “proprietary” at the time of disclosure. [ insert name(s) of the inventors] will review and sign-off on notes and/ or transcribed INFORMATION within [no less than thirty (30) days] of such disclosure referencing the date of disclosure and identifying the INFORMATION disclosed. 
2. The Company will not, without prior consent of VA use said INFORMATION except for the purpose stated herein, nor disclose said INFORMATION to persons other than employees of the Company having a need to know. This obligation no to use or disclose shall not apply, however, to INFORMATION which: 

a. was in Company's possession at the time of disclosure by VA and was not acquired, directly or indirectly, from VA, or 

b. was acquired by Company from others without Company's knowledge of a confidential commitment to VA with respect to same, or 

c. is now or becomes, through no fault of Company, a part of the public domain by publication or otherwise. 

3. Company agrees that said INFORMATION given to Company by VA , or its prosecuting patent attorney, pursuant to this Agreement, shall remain the property of VA; and Company agrees: 

a. Not to use INFORMATION to form the basis for filing a patent application or instituting any other proceeding in any patent office or court, and 

b. to expeditiously complete its evaluation, within (specified time frame) period unless the parties agree otherwise, and 

c. restrict access to information to employees of Company having a need to know, and 

d. to return all such INFORMATION to VA at the end of this period. 

4. VA representative warrants that to his/her present knowledge, he/she has the full right and authority to disclose the INFORMATION to the Company and further, to his/her present knowledge, there has been no sale, assignment, license, or transfer to any person, firm or corporation which would be inconsistent with said representations and warranties. 

5. This agreement shall be construed in accordance with U.S. Federal law and the laws of [ state in which the invention was made], when not in conflict with U.S. Federal law. 

6. The obligations of Company under the terms of this Agreement shall continue in full force and effect for a period of [ insert number of years ] after the Effective Date. 

7. This Agreement constitutes the entire contractual relationship between the parties with respect to the subject matter thereof and any modification or extension of the terms of this Agreement shall be in writing and shall be signed by a duly authorized representative of each party. 

SIGNATURES:
VA R&D Representative: (normally the ACOS for Research, or designee) 
_______________________________________________________________

By                Name and Title


VA Witness: (normally the VA inventor (s)
_______________________________________________________________
By                Name(s) and Title(s)

Date _________________


Company Official Representative:
________________________________________________________________
By                Name and Title


Company Witness:
_________________________________________________________________
By                Name and Title

Date _________________

