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CONFIDENTIALITY AGREEMENT

This Agreement is between ​​______________________, a ________ corporation having a place of business at _______________________________ (“COMPANY”) and the University of Oregon having a place of business at 1238 University of Oregon, Eugene, OR  97403 (“UO”) and is effective as of ____________ ("Effective Date").
COMPANY and UO agree as follows:

COMPANY has certain confidential and proprietary information related to: ​____________

__________________________________________________ (hereinafter referred to as "Information").

COMPANY intends to give UO access to its Information solely for the purpose of discussing the potential for further collaborations between the two parties ("Stated Purpose")
1. COMPANY will disclose to UO, it’s Information in writing or other tangible form, including samples, conspicuously marked as "CONFIDENTIAL”. In the event COMPANY orally or visually discloses Information, COMPANY shall at the time of such disclosure identify it as confidential and then reduce the oral or visual disclosure to writing and conspicuously designate it as "CONFIDENTIAL" within 30 days of such disclosure and promptly provide a copy of the writing to UO (email summary is sufficient). COMPANY may only disclose its Confidential Information to UO’s staff who have signed this agreement below as Read and Understood.
2. UO agrees and acknowledges it shall use Information only for the Stated Purpose, and shall use at least the same level of care and protection of Information as it uses to prevent unauthorized use and unauthorized disclosure of its own confidential information, but in no event less than a reasonable degree of care.

3. Without the express, written prior consent of COMPANY, UO will not:

a) Disclose Information to any third party;

b) Make or permit to be made copies or other reproductions of Information, except as necessary for officers or employees of UO to perform their duties relative to any potential business relationship or contract between COMPANY and UO; or

c) Make any commercial use of Information. 

UO will carefully restrict access to Information to those of its officers, directors, employees and students who clearly need such access to participate on UO’s behalf in the Stated Purpose. UO will advise each officer, director, employee or student to whom it provides access to any Information that they are prohibited from using it for anything other than the Stated Purpose or disclosing it to others without COMPANY’s prior written consent.

4. Categories of information specifically excluded from the obligations of confidentiality and non-use of this Agreement include:

a) Information, which UO can demonstrate by written evidence, was in the possession of UO, without an obligation to keep it confidential, prior to disclosure by COMPANY;

b) Information which is or subsequently becomes part of the public domain through no action or inaction of UO;

c) Information which becomes known to UO through a third party who is not under any obligation of confidentiality to COMPANY; and

d) Information which is developed by UO independent of any Information received from COMPANY, prior to the time of the disclosure, as evidenced by written documentation.

5. Upon COMPANY’s request, UO shall within 30 days return all original materials provided by COMPANY, except to the extent that UO is required by applicable law, including but not limited to Oregon Public Records Law (“OPRL”) ORS 192.410 to ORS 192.505, or policy to retain a copy of the materials. 

6. Oregon Public Records Law. Nothing in this Agreement alters the obligations of the UO under OPRL. COMPANY acknowledges and understands that under the OPRL, UO generally must complete its response to public records requests within 15 business days of the date of the request. Should UO receive a public records request for Information it shall notify COMPANY in writing so that COMPANY may seek to obtain a protective order from a court of competent jurisdiction or similar relief from the District Attorney’s Office of competent jurisdiction restricting or limiting disclosure of the Information.  Should COMPANY fail to seek a protective order or similar relief from a court of competent jurisdiction or District Attorney’s Office of competent jurisdiction within seven (7) days of receipt of the notice from UO or prior to the OPRL statutory deadline for providing records to the requesting party (whichever date is earlier), COMPANY shall be deemed to have consented to the disclosure of the Information.
7. This Agreement does not constitute a grant or an intention or commitment to grant any right, title or interest in Information to UO. COMPANY is under no obligation to disclose any Information. 
8. The Disclosure Period begins on the Effective Date and ends ninety (90) days from the Effective Date. The obligations of confidentiality and non-use agreed to herein shall terminate three (3) years from the Effective Date.

9. COMPANY provides all Information “as is.” COMPANY makes no warranties, express, implied or otherwise, regarding its accuracy, fitness for use, completeness or performance, except that COMPANY warrants and represents that it is has the authority to disclose the Information that it discloses to UO.

10. Nothing contained in this Agreement shall be deemed to constitute either party a partner, joint venture or employee of the other party for any purpose. If no agreement is reached as a result of these negotiations, neither party will hold the other liable.
11. UO agrees that it will not remove or export from the United States or re-export any Information or any direct product thereof, except in compliance with, and with all licenses and approvals required under, applicable export laws and regulations, including without limitation, those of the U.S. Department of Commerce. COMPANY will identify any export controlled Information before disclosing it to UO. UO may refuse to accept disclosure of that Information.
12. The provisions of this Agreement inure to the benefit of the successors and assigns of the parties and shall be binding upon the heirs, legal or personal representatives and assigns to the parties, but shall not otherwise be assignable without the express, prior written consent of the other party.

13. This Agreement contains the entire agreement between the parties with respect to the confidential treatment of Information, and neither party shall have any obligation, express or implied by law, with respect to trade secret or proprietary information of the other party except as set forth herein. The parties agree that this Agreement may not be changed, amended, waived, released, discharged, abandoned or otherwise terminated in whole or in part, except by an express prior written agreement executed by both parties.

14. In the event that any of the provisions of this Agreement shall be held by a court or other tribunal of competent jurisdiction to be unenforceable, the remaining portions hereof shall remain in full force and effect. Any failure to enforce any provision of this Agreement shall not constitute a waiver thereof or of any other provision.

15. UO acknowledges and agrees that due to the unique nature of the Information, there may be no adequate remedy at law for any breach of its obligations. COMPANY may be able to seek appropriate equitable relief in addition to whatever other remedies it may have at law. UO will notify COMPANY immediately, and in writing, upon the occurrence of any such unauthorized release or other breach.

16. The failure to exercise any right provided in this Agreement shall not be a waiver of prior or subsequent rights.
17. This Agreement shall be governed in accordance with the laws of the State of Oregon.

18. The parties consent to the exclusive jurisdiction and venue of the federal and state courts located in Eugene, Oregon in any action arising out of or relating to this Agreement. The parties waive any other venue to which either party might be entitled by domicile or otherwise.

IN WITNESS WHEREOF, the parties have signed this Agreement as of the dates indicated below.

	COMPANY:
	
	UO:

	By:
	
	
	By:
	

	
	
	
	
	

	Name:
	
	
	Name:
	

	Title:
	
	
	Title:
	

	Date:
	
	
	Date:
	

	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Contact for COMPANY:
	
	Contact for UO:

	Name:
	
	
	Name:
	Innovation Partnership Services

	Title:
	
	
	
	

	Phone:
	
	
	Phone:
	541-346-3176

	Fax:
	
	
	Fax:
	541-346-5215

	Email:
	
	
	Email:
	techtran@uoregon.edu

	
	
	Read and Understood By:

________________________________

Name:                                           Date

________________________________

Name:                                           Date

________________________________

Name:                                           Date

________________________________

Name:                                           Date

________________________________

Name:                                           Date




1 

1 of 4

