



I# XXXXXXX
RESEARCH CONFIDENTIALITY AGREEMENT

This Agreement (“Agreement”) is made and entered into as of this       day of __________, 20___ by and between the University of Pittsburgh – Of the Commonwealth System of Higher Education, a non-profit corporation organized and existing under the laws of the Commonwealth of Pennsylvania, with an office at 123 University Place, Pittsburgh, Pennsylvania  15213 (“University”), and      , with its principal business at      (“Recipient”).

WHEREAS, University owns certain developments relating to      , developed by       of the University faculty (“Confidential Information”); and


WHEREAS, Recipient acknowledges that the Confidential Information is proprietary to and of value to University; and

WHEREAS, University is willing to disclose certain non-public, Confidential Information, whether oral or written, to Recipient only for the purposes of evaluation to determine if Recipient is interested in considering  reviewing the Confidential Information for consideration of a future research relationship (the “Purpose”), and Recipient is willing to receive such disclosure, subject to the terms and conditions hereafter set forth.


NOW, THEREFORE, the parties, intending to be legally bound hereby, agree as follows:


1.
Recipient shall treat the Confidential Information in the strictest confidence and, at a minimum, will take reasonable precautions, in accordance with procedures that Recipient follows from time to time with respect to its own confidential information, to prevent disclosure, directly or indirectly, to any other party, except with prior written consent of University.


2.
Recipient will not make use of the Confidential Information except for the Purpose of evaluation as contemplated by this Agreement.


3.
Recipient’s obligation as expressed in Section 1 and 2 shall not apply to (a) any information known to Recipient, as demonstrated by written records of Recipient, prior to its receipt from University, (b) any information lawfully obtained, after the date of this Agreement, by Recipient from a third party not under an obligation of confidentiality to University, (c) any information that is generally available to the public through sources other than Recipient , and (d) is released by University to a third party without restriction.

4.
Confidential Information will be clearly identified as confidential or proprietary when disclosed and when in written form will be appropriately marked.  The University will identify oral disclosures or confidential, proprietary or non-public information at the time of disclosure, followed by written confirmation to the Recipient within 30 days of disclosure.  


5.
Recipient agrees that all tangible embodiments and all Confidential information held in computer memory or software, in electronic storage media, and/or in the form of electronic mail and/or attachments (“Electronic Embodiments”) of Confidential Information shall remain the property of University, may not be reproduced by Recipient without the prior written consent of University.  Upon completion of the evaluation described herein, or at University’s request, Recipient shall promptly (within ten (10) days) return all tangible embodiments of Confidential Information and any and all related materials and notes to University and erase all Electronic Embodiments of Confidential Information.

6.
This Agreement grants no copyright, trademark, trade secret or patent rights or licenses, express or implied, except to the extent necessary for Recipient to complete the evaluation contemplated by this Agreement.

7.
Recipient’s obligations of confidentiality and use solely for purposes of evaluation shall continue, with respect to each disclosure of Confidential Information by University to Recipient for a period of five (5) years from the date of each such disclosure.


8.
Recipient may not assign or transfer any of its rights or obligations under this Agreement without the prior written consent of University.

9.
This Agreement may only be amended by the mutual written consent of authorized representatives of both Recipient and University.


10.
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.

11.
This Agreement is made under, and shall be construed according to, the laws of the Commonwealth of Pennsylvania without regard to any conflicts of laws principles thereof and all actions related to this Agreement shall be brought in the federal and state courts located in Pittsburgh, Pennsylvania.

12.
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 the terms of this Agreement and the parties’ understanding, 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.

University of Pittsburgh – Of the Commonwealth System of Higher Education

______________________________


BY:  

RECIPIENT:

______________________________

BY:       
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