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    	1 ASSOCIATION OF CORPORATE COUNSEL Information sharing Agreements confidential Information and feedback : Two Sides of the Coin May 14th, 2008 Page 1 ASSOCIATION OF CORPORATE COUNSEL TITLE: Information sharing Agreements confidential Information and feedback : Two Sides of the Coin DATE: May 14th, 2008 PRESENTED BY: ACC s Information , Technology & eCommerce Committee SPONSORED BY: Hunton & Williams FACULTY: Jeffrey R. Stern, Executive Director Technology, Morgan Stanley Karen Sanzaro, Partner, Hunton & Williams MODERATOR: John Thomas, Technology COUNSEL , Thomson Reuters ** Operator: Just a reminder, today s conference is being recorded.
2 John Thomas: Welcome to our Webcast, two sides of the Information coin. Serving as your host and moderator, I m John Thomas, Technology COUNSEL at Thompson Reuters and this year s Chair of the ACC Information Technology Law and eCommerce Committee which, along with the law firm of Hunton and Williams, is sponsoring this Webcast. You will shortly have the pleasure of our hearing from our two very knowledgeable speakers, but let me first take a few minutes to tell you about them. Hunton and Williams is the IT and eC committee sponsor and Karen Sanzaro is a partner in their global technology and sourcing group concentrating on large scale complex Information technology and business practice outsourcing transactions, including strategic offshore and multi shore initiatives involving mission critical technology.
3 Those of us who have been active in this practice area for a while have benefited from our numerous articles in Computer and Internet Lawyer, Privacy and Information Law Report, the Computer and Internet Litigation Journal to name just a few. At the end of today s program, I m sure you ll see, as I have, why Karen was recently named one of George s legal elite. Jeffrey Ross Stern is an Executive Director at Morgan Stanley practicing in its technology, intellectual property and e-commerce law group in New York City. And he s an active member of the IT and eCommerce Committee.
4 In addition to negotiating large scale IT and BPO transactions and keeping track of Morgan s electronic trading, market data, index licensing and copyright activities, Jeff also ((inaudible)) on Morgan Stanley s use of open source software. Jeff did his undergrad at Harvard and obtained his JD from Virginia Law School, where he was member of the Virginia Law Review. Now, I need to mention a couple of housekeeping points before turning to our program. First, I recommend you print out a hard copy of the standard form master feedback agreement . As the slides will continue rolling while Karen and Jeff slice, dice, and otherwise pretty much maim it later in the program.
5 The link is on the left side of your screen at the fifth document. So if you double click on that, you ll be able to get it and print it out. If you wish to ask questions or need us to clarify a comment that was made just type your question in the chat box located on the lower left corner of your screen and click send. If from ASSOCIATION OF CORPORATE COUNSEL Information sharing Agreements confidential Information and feedback : Two Sides of the Coin May 14th, 2008 Page 2 among the questions posed, yours is not selected, you may feel free to e-mail our speakers after the program and you will find their e-mail addresses on slide number 25 at the end.
6 Also, at the end and before signing off, please complete the Webcast evaluation. That is number one in the links box. Your ratings and comments are most important to the selection and presentation of future Webcasts. Now, to our presentation. Every our clients are bombarded with Information from all sides. How can we help them figure out what needs to be kept under wraps? And how, if at all, they re allowed to use somebody else s Information ? At this risk of new meaning to the term groaner, I m prompted to ask what happened to the minuet? Everybody had the steps down pat and no proprietary Information was exchanged.
7 Heck, how could it be if they didn t even hold hands? Well, fast forward to Web and social networking. Talk about nothing being kept under wraps, if you get my drift. While we ve been happily doing the CDA cha-cha, and the non-compete tango day-after-day it seems that two ugly step sisters feedback and residual knowledge are regularly sneaking past the bouncers. Karen, Jeff, you need a hand, do we have to dance with them? Jeffrey Ross Stern: Well, thank you very much for that generous introduction, John. And let me commend everyone on the phone to participating in John s eCommerce group for ongoing and regular discussions around topics like these.
8 Today, we re going to start by setting the stage covering some of the basics and drafting confidentiality agreements that we should get through that portion, hopefully, within about 10 minutes. And then spend the bulk of our presentation on discussing residual knowledge clauses, and followed by feedback agreements. So we invite while we cover each one of these sections to submit your questions and then we will stop at the end of each section and John will pick out some of your questions for us to address. Karen Sanzaro: Starting off with confidentiality agreements we just wanted to frame up the discussion by giving a brief background.
9 confidential Information as everyone knows constitutes vital CORPORATE assets, important CORPORATE assets that are deserving of protection. confidential Information may include trade secrets, trade secrets of third parties that are in your environment, non-public Information , as well as personal Information or customer data. And the purpose of confidentiality agreements is to protect Information that you disclose to a thirty party, Information that a third party may disclose to you in contemplation of a business relationship or a mutual exchange Information . Jeffrey Ross Stern: So confidential Information yours and others can have a real impact on your business.
10 Sometimes it gets treated kind of casually on a day-to-day level. We ve probably all heard the, Can you send me an NDA? And training the business to understand, first of all, when one is needed and what it should look like and which form they should use is critical. Otherwise, you may find that your organization is agreeing to keep confidential Information which is doesn t need to, it shouldn t, not understanding the consequences of receiving confidential Information when your organization may be working on something that is similar and the presumption that will attach when you have access to Information and you re doing something that looks similar and the same people are looking at both Information .
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