MUTUAL CONFIDENTIAL DISCLOSURE AGREEMENT

This Agreement is made and entered into, effective as of ____________, 2015, (“Effective Date”)  by and between: The Washington University, a corporation established by special act of the Missouri General Assembly approved February 22, 1853 and acts amendatory thereto, having its principal offices at One Brookings Drive, St. Louis, Missouri 63130 (hereinafter referred to as "WU"); and _________________________ a corporation organized and existing under the laws of the State of ________________________, having its principal offices at __________________________________(hereinafter referred to as "CORPORATION"), each a “Party” or collectively the “Parties” of this Agreement.

NOW, THEREFORE, in consideration of the premises, covenants and agreements set forth herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. DEFINITIONS

As used herein, the following terms shall have the following meanings:

1.1 “Recipient” means any Party receiving any Confidential Information from a Discloser.

1.2 “Discloser” means any Party disclosing Confidential Information to any Recipient.  

1.3 “Confidential Information” means information disclosed or exchanged by the Parties. Confidential Information includes, but is not limited to, (a) the terms of this Agreement; (b) data, documents, tangible items, materials, prototypes, formulas, patterns, programs, methods, techniques, processes, studies, analyses, records, schedules, reports, specifications, plans, technical data, compilations, devices, inventions, engineering and laboratory notebooks, bills of materials, drawings, manuscripts, patent applications and models; (c) information by any means, including, but not limited to, oral, electronic, written, graphical, demonstrative, and physical means as well as site visits, inspections or other observations by Recipient; and (d) duplications and translations of any of the foregoing.  Confidential Information disclosed in written form will be clearly marked as “Confidential,” and if the Confidential Information is initially disclosed in oral or some other non-written form, it will be confirmed and summarized in writing and clearly marked as “Confidential” within thirty (30) days of disclosure.
1.4 “Purpose” means the evaluation by Recipient and Discloser of potential research collaborations or license arrangements regarding the Confidential Information.
1.5 “Disclosure Period” means the term of this Agreement during which disclosure or exchange of Confidential Information may be made.
2. SUBJECT MATTER

2.1 Confidential Information disclosed by CORPORATION shall relate to ___________________________________________________________________________________ and/or any other related materials, data, and information provided by CORPORATION to WU.
2.2 Confidential Information disclosed by WU shall relate to ________________________________________________________________ and/or any other related materials, data, and information provided by WU to CORPORATION.

3. REPRESENTATIVES
Each Party’s representative for coordinating disclosure or receipt of confidential information is:

CORPORATION:__________________________

WU: _______________________________
4. CONFIDENTIALITY OBLIGATIONS
Recipient shall protect Confidential Information by using the same degree of care, but no less than a reasonable degree of care, as Recipient uses to protect its own Confidential Information. Recipient will not disclose Confidential Information to any third party or use it for its own benefit, or for the benefit of any third party, other than for the Purpose. Recipient agrees to limit access to Confidential Information only to those employees, Affiliates, agents or consultants of the Recipient who need access in order to evaluate the potential relationship, provided that they are under obligations of confidentiality at least as restrictive as those contained in this Agreement.  For the purpose of this Agreement “Affiliate” shall be defined as companies, controlled by, controlling or under common control as a Party to the Agreement

5. EXCEPTIONS

Confidential Information shall not include information which Recipient is able to demonstrate: (a) was known to Recipient prior to receipt from Discloser as evidenced by Recipient’s records; (b) is or becomes part of the public domain through no act by or on behalf of Recipient; (c) is lawfully received by Recipient from a third party without any restrictions; (d) information that is required to be disclosed by compulsory legal process served by a court, public agency or commission, provided that Discloser has been given prior written notice and an opportunity to file a protective order; or (e) is developed independently by Recipient’s employees who have no knowledge of or access to Discloser’s Confidential Information.

6. TERM and CONCLUSION OF USE
The Disclosure Period shall be six (6) months from the Effective Date.  All obligations of confidentiality and non-use set forth herein shall remain in effect for five (5) years after termination of the Disclosure Period. At the expiration of the Disclosure Period, at the Discloser’s request, Recipient will return or destroy all Confidential Information received under this Agreement provided, however, that one (1) copy may be retained in Recipient’s files for archival purposes as a means of determining any continuing obligations under this Agreement.
7. No Transfer of Rights
This Agreement does not constitute a license or other grant of rights, other than to use the Confidential Information for the purposes specified herein.  Neither Party will be obligated to enter into any further agreements with the other party with respect to the Purpose of this Agreement.

8. “AS IS” DISCLOSURE

ALL CONFIDENTIAL INFORMATION PROVIDED IS “AS IS.” THE PARTIES MAKE NO WARRANTIES, EXPRESS, IMPLIED, OR OTHERWISE, REGARDING THE USE, ACCURACY, COMPLETENESS, SAFETY, PERFORMANCE OR NONINFRINGEMENT OF ANY THIRD PARTY INTELLECTUAL PROPERTY RIGHTS RELATING TO THE CONFIDENTIAL INFORMATION.

9. GENERAL PROVISIONS
9.1  
Entire Agreement; Amendment.  This Agreement embodies the entire understanding of the Parties and supersedes all other past and present communications and agreements relating to the subject matter. No amendment or modification of this Agreement shall be valid unless made in writing and signed by authorized representatives of both Parties.

9.2
Governing Law, Jurisdiction and Venue.  This Agreement shall be governed by and construed in accordance with the laws of the State of Missouri, without regard to its rules or procedures involving conflicts of laws. All actions relating to this Agreement shall be brought exclusively in the United States District Court for the Eastern District of Missouri or the Circuit Court of St. Louis County, Missouri, if no federal subject matter jurisdiction exists.  The Parties irrevocably waive all present and future objections to personal jurisdiction, forum or venue in such courts. 

9.3
Assignment.  This Agreement is binding upon and inures to the benefit of the Parties and their successors, but this Agreement may not be assigned by either Party without the prior written consent of the other Party.

9.4
Severability.  If any provision in this Agreement is held invalid, illegal, or unenforceable in any respect, such holding shall not affect any other provisions of this Agreement, and this Agreement shall be construed as if it had never contained the invalid, illegal, or unenforceable provisions.

9.5
Remedies.  The failure of either Party to insist upon or enforce strict performance by the other Party of any provision of this Agreement, or to exercise any right or remedy under this Agreement will not be interpreted or construed as a waiver or relinquishment of that Party's right to assert or rely upon any such provision, right or remedy in that or any other instance; rather, the same will be and remain in full force and effect.  All rights and remedies under this Agreement are cumulative of every other such right or remedy and may be exercised concurrently or separately from time-to-time.

9.6
Use of Names.  Neither Party may use the trademarks or name of the other Party or its employees for any commercial, advertisement, or promotional purposes without the prior written consent of an authorized corporate officer of the other Party. If either Party is required by law, governmental regulation, or its own authorship or conflict of interest policies to disclose its relationship with the other Party, including, but not limited to, in SEC filings, scientific publications or grant submissions, it shall provide the other Party with a copy of the disclosure.  

The signatures of the undersigned indicate that they have read, understand and agree with the terms of this Agreement and have the authority to execute this Agreement on behalf of their represented Party and to bind their Party to all the terms of this Agreement.


For WU





For CORPORATION 

By: ___________________________


By:__________________________
Name: Megan White, JD



Name:________________________
Title: Director of Research Contracts 


Title:_________________________
Joint Research Office for Contracts
Date: __________________________


Date:_________________________
READ AND ACKNOWLEDGED BY PRINCIPAL INVESTIGATOR
By:___________________________ 

Name:_________________________

Title:__________________________

Date:_________________________
