[image: image1.jpg]



CONFIDENTIALITY AGREEMENT
This Confidentiality Agreement (hereinafter referred to as “Agreement”) is made effective: ________, 2010 and remains in effect until: ________, 2013 (a period of three years). This agreement is between Schmit Prototypes of 1801 Indianhead Drive, Menomonie, WI 54751 and _________ of______________.
.
In this Agreement, the party who owns the Confidential Information will be referred to as “Client” and the party to whom the Confidential Information will be disclosed will be referred to as “Schmit Prototypes”.

Schmit Prototypes will protect the confidential material and information, which may be disclosed between Schmit Prototypes and Client.  Therefore, the parties agree as follows:

1.
CONFIDENTIAL INFORMATION.
  The term “Confidential Information” means any information or material which is proprietary to Client, whether or not owned or developed by Client, which is not generally known other than by Client and which Schmit Prototypes may obtain through any direct or indirect contact with Client.

2.
PROTECTION OF CONFIDENTIAL INFORMATION.  Schmit Prototypes understands and acknowledges that the Confidential Information has been developed or obtained by Client by the investment of significant time, effort and expense, and that the Confidential Information is a valuable, special and unique asset of Client which provides Client with a significant competitive advantage.  Therefore, Schmit Prototypes agrees to hold in confidence and to not disclose the Confidential Information to any person or entity without the prior written consent of Client.

No Copying.  Schmit Prototypes will not copy or modify any Confidential Information without the prior written consent of Client.

Applications to Schmit Prototypes.  Further, Schmit Prototypes shall not disclose any Confidential Information to any employees of Schmit Prototypes, except those employees who are required to have the Confidential Information in order to perform their job duties in connection with the limited purposes of this Agreement.  Each permitted employee to whom Confidential Information is disclosed shall sign a nondisclosure agreement substantially the same as this Agreement at the request of Client.
Unauthorized Disclosure of Information.  If it appears that Schmit Prototypes has disclosed (or has threatened to disclose) Confidential Information in violation of this Agreement, Client shall be entitled to an injunction to restrain Schmit Prototypes from disclosing, in whole or in part, the Confidential Information.  Company shall not be prohibited by this provision from pursuing other remedies, including a claim for losses and damages.

3. RELATIONSHIP OF PARTIES.  Neither party has an obligation under this Agreement to purchase any service or item from the other party, or commercially offer any products using or incorporating the Confidential Information.  This Agreement does not create any agency, partnership or joint venture.

4. LIMITED LICENSE TO USE.  Schmit Prototypes shall not acquire any intellectual property rights under this Agreement except the limited right to use set out above.  Schmit Prototypes acknowledges that, as between Client and Schmit Prototypes, the Confidential Information and all related copyrights and other intellectual property rights, are (and at all times will be) the property of Client, even suggestions, comments, and/or ideas made by Schmit Prototypes are incorporated into the Confidential Information or related materials during the period of this Agreement.
5. GENERAL PROVISIONS.  This Agreement sets forth the entire understanding of the parties regarding confidentiality.  Any amendments must be in writing and signed by both parties.  This Agreement shall be construed under the laws of the State of Wisconsin.  This Agreement shall not be assignable by either party, and neither party may delegate its duties under this Agreement, without the prior written consent of the other party.
“Confidential Information” does not include information which:

a. was in Schmit Prototype’s possession prior to the disclosure, or

b. is or becomes available to the public through no act or failure of Schmit Prototypes, or
c. is or becomes available to Schmit Prototypes from an unrestricted party without breach of a confidential relationship, or
d. is transmitted by Client after receiving notification in writing from Schmit Prototypes that it does not desire to receive further Confidential Information, or
e. is independently developed by Schmit Prototypes without utilizing Client “Confidential Information”
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