



I# XXXXXXX
MUTUAL RESEARCH CONFIDENTIALITY AGREEMENT

This Agreement entered into as of this ___ day of  _________, 20__ by and between _____ Corporation with an address at _____________  (hereinafter referred to as “Company”) and the University of Pittsburgh – of the Commonwealth System of Higher Education, with an address of 123 University Place, Pittsburgh, Pennsylvania,  15213 (hereinafter referred  to as “University”) confirms the terms under which Company and University will exchange non-public, confidential or proprietary information, whether oral or written with respect to, in the case of University, information related to __________developed by Dr. _________ of University faculty and in the case of Company, ___________ (hereinafter referred to jointly as “Confidential Information”) for the sole purpose of permitting each party to use such Confidential Information in order to evaluate its interest in a future research relationship (the “Purpose”).  

Company and University agree that any Confidential Information disclosed by either party in accordance with this Agreement and related to the Purpose shall be maintained in secrecy and each will take all reasonable precautions in accordance with its procedures for its own confidential information to prevent disclosure except to necessary personnel and to affiliates and consultants, who agree to be bound by this Agreement.  Company and University’s obligations under this Agreement shall be limited to a period of five (5) years from receipt of Confidential Information.  Company and University shall not have any obligation of confidentiality with respect to information that:

1.
is in the public domain by use and/or publication at the time of its receipt from the disclosing party; or is developed independently of Confidential Information received from the disclosing party; or

2.
was already in its possession prior to receipt from disclosing party without any obligation to keep it confidential; or

3.
is properly obtained by recipient from a third party with a valid legal right to 

disclose such Confidential Information and such third party is not under a confidentiality obligation to the disclosing party.

4. 
is released by the originating party to a third party without restriction

Information that either party considers to be Confidential Information will be clearly identified as confidential or proprietary when disclosed and when in written form will be appropriately marked.  The disclosing party will identify oral disclosures or confidential, proprietary or non-public information at the time of disclosure, followed by written confirmation to the non-disclosing party within 30 days of disclosure.

Any and all Confidential Information in all tangible embodiments including all information held in computer memory or software, in electronic storage media, and/or in the form of email and/or attachments (“Electronic Embodiments”) shall remain the property of the providing party, and upon request shall be promptly returned, and all Electronic Embodiments shall be erased.
Notwithstanding any other provision of this Agreement, the Parties understand and agree that they are subject to, and agree to abide by, any and all applicable United States laws and regulations controlling the export of technical data, computer software, laboratory prototypes and other commodities.  The University’s obligations hereunder are contingent on its ability to comply with applicable United States export and embargo laws and regulations.  As an institution of higher learning, the University does not wish to take receipt of export-controlled information except as may be knowingly and expressly agreed to in a writing signed by an authorized University representative and for which the University has made specific arrangements. Company agrees that it will not provide or make accessible to University any export-controlled materials (including, without limitation, equipment, information and/or data) without first informing University of the export-controlled nature of the materials and obtaining from University’s Office of Research its prior written consent to accept such materials as well as any specific instructions regarding the mechanism pursuant to which such materials should be passed to University.  Company agrees to comply with any and all applicable U.S. export control laws and regulations, as well any and all embargoes and/or other restrictions imposed by the Treasury Department’s Office of Foreign Asset Controls.  

It is understood that no patent right, copyright, trademark or license is granted by this Agreement and that the disclosure of Confidential Information does not result in any obligation to grant either party any such right in and to the Confidential Information.

Company may not assign or transfer any of their rights or obligations under this Agreement without the prior written consent of University.

This Agreement may only be amended by the mutual written consent of authorized representatives of both Company and University.

The invalidity or unenforceability of any term or provision of this Agreement shall not affect the validity or enforceability or any other term or provision of this Agreement.

This Agreement shall be construed and interpreted in accordance with the laws of the Commonwealth of Pennsylvania.  The forum for any action relating to this Agreement shall be the Courts of Allegheny County, Pennsylvania, or, if in a federal proceeding, the United States District Court for the Western District of Pennsylvania.

This Agreement together with all attachments and exhibits represents the entire understanding of the parties with respect to the subject matter hereof.  In the event of any inconsistency between this Agreement and the parties’ understandings, the terms of this Agreement shall govern.  This Agreement may be executed in any number of counterparts, each of which shall be an original and all of which together shall be one document binding on all the parties even though each of the parties may have signed different counterparts.  This Agreement shall also be considered executed by the parties upon receipt by University by facsimile transmission of the counterparts signed by all the parties.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date indicated above.
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