Confidential


Mutual Non-disclosure Agreement


This Agreement is effective as of the ___ day of __________________, 2019 (Effective Date), by (NAME OF OTHER PARTY) and Texas Tech University, a Texas public institution of higher education, to assure the protection and preservation of the confidential and/or proprietary nature of information to be disclosed or made available to each other in connection with negotiations or discussions concerning _____________________________(the “Purpose”).
The parties agree as follows:
 1.
Subject to the limitations set forth in Paragraph 2, and time limitations set forth in Paragraph 7, all information disclosed to the other party will be "Confidential Information."  In particular, Confidential Information includes, without limitation, proprietary information, business and financial data, patent disclosures, patent applications, structures, models, techniques, processes, compositions, compounds and apparatus relating to the same, invention, sample, media and/or cell line and procedures and formulations for producing any such sample, media and/or cell line, process, formula, or test data relating to any research project, work in process, ideas, future development engineering, manufacturing, marketing, servicing, financing or personnel matter relating to the disclosing party, its present or future products, sales, suppliers, clients, customers, investors or business, whether in oral, written, graphic or electronic form disclosed by the parties or through observation or examination of information or developments.  If Confidential Information is in written or electronic form, the Disclosing Party shall label or stamp the materials with the word “Confidential”.  If Confidential Information is disclosed in oral form, the Disclosing Party will thereafter summarize it in writing, mark it “Confidential”, and transmit it to the other party within thirty (30) days of the oral disclosure.

2.
The term "Confidential Information" does not include information that: 
(a) is now, or hereafter becomes, through no act or failure to act on the part of the receiving party, generally known or available to the public; 
(b) is known by the receiving party at the time of receiving such information, as evidenced by its written records; 
(c) is hereafter furnished to the receiving party by a third party, as a matter of right and without restriction on disclosure; 
(d) is independently developed by the receiving party without any breach of this Agreement; or 
(e) is the subject of a written permission to disclose provided by the disclosing party.
3.
Each party will maintain all Confidential Information in trust and confidence and will not disclose it to any third party or use any Confidential Information disclosed to it by the other party for any unauthorized purpose. Each party may use the Confidential Information only to the extent required to accomplish the Purpose of this Agreement.  Confidential Information will not be used for any purpose or in any manner that would constitute a violation of any laws or regulations, including the export control laws of the United States. 
4.
No rights or licenses to trademarks, inventions, copyrights, or patents are implied or granted under this Agreement. Additionally, each party agrees that it will not use any Confidential Information disclosed to it by the other party to advance, further, or otherwise improve its proprietary position, if any.

5.
The parties will not reproduce the Confidential Information in any form except as required to accomplish the intent of this Agreement.

6.
The parties to this Agreement will advise their employees, directors, officers, or agents who might have access to Confidential Information of its confidential nature and agree that their employees, directors, officers, and agents are bound by the terms of this Agreement. The receiving party shall treat the Confidential Information of the disclosing party with the same degree of care as it treats its own Confidential Information. No Confidential Information will be disclosed to any employee who does not have a need for such information. The receiving party will not disclose Confidential Information to any third party without the disclosing party's express, written consent. 
7.
A Receiving Party will hold all Confidential Information in confidence for three (3) years from the date this Agreement expires or is terminated.  A Receiving Party may use Confidential Information only for the purposes set forth above during the term of this Agreement.  A Receiving Party will not disclose Confidential Information to any nonparty during the protection period, despite any earlier termination of this Agreement.  A Receiving Party will not use Confidential Information that it receives under this Agreement for design or manufacture without first obtaining written permission from the Disclosing Party.  A Receiving Party will not, nor permit a third party to reverse engineer, copy, disassemble, decompile, or otherwise attempt to discover concepts, nor reconstruct any physical characteristics or embodiments of any prototypes, samples, methods, or products provided by the Disclosing Party under this Agreement.
8.
All Confidential Information (including all copies of it) remain the property of the disclosing party and will be returned to the disclosing party after the receiving party's need for it has expired, or upon request of the disclosing party, and in any event, upon completion or termination of this Agreement. The Receiving Party may securely retain one archival legal copy in its files solely to document its obligations under this Agreement.  
9.
Notwithstanding any other provision of this Agreement, disclosure of Confidential Information is allowed if such disclosure:


(a)
is in response to a valid order of a court or other governmental body of the United States or any of its political subdivisions. The responding party will first give notice to the other party and will reasonably assist the other party, should the other party seek to obtain a protective order;

(b)
is otherwise required by law, including, specifically, Texas Government Code, 


Chapter 552 (otherwise known as the Texas Public Information Act); or


(c)
is otherwise necessary to establish rights or enforce obligations under this Agreement, but only to the extent that any such disclosure is necessary.

10.
Either party may terminate this Agreement upon thirty (30) days written notice to the other Party.  Absent any such early termination, this Agreement will terminate 2 years from the Effective Date of this Agreement.  No early termination or expiration of this Agreement’s term will relieve the Receiving Party of its continuing obligations set forth in Section 7 above.
11.
This Agreement contains the final, complete, and exclusive agreement of the parties relative to its subject matter described in the Purpose and supersede all prior and contemporaneous understandings and agreements relating to its subject matter. This Agreement may not be changed, modified, amended, or supplemented except by a written instrument signed by both parties.

12.
Each party acknowledges and agrees that in the event of any breach of this Agreement by the other party, including unauthorized actual or threatened disclosure or use of a disclosing party's Confidential Information, the disclosing party could suffer an irreparable injury, such that no remedy at law will afford it adequate protection against, or appropriate compensation for, such injury.  Accordingly, each party hereby agrees that the other party will be entitled to seek an immediate temporary injunction without the requirement of posting bond, as well as such further relief as may be granted by a court of competent jurisdiction.

13.  
NEITHER PARTY MAKES ANY REPRESENTATION WITH RESPECT TO, AND DOES NOT WARRANT, ANY INFORMATION PROVIDED UNDER THIS AGREEMENT, BUT SHALL FURNISH SUCH IN GOOD FAITH.  WITHOUT RESTRICTING THE GENERALITY OF THE FOREGOING, THE PARTIES DO NOT MAKE ANY REPRESENTATIONS OR WARRANTIES, WHETHER WRITTEN OR ORAL, STATUTORY, EXPRESS, OR IMPLIED WITH RESPECT TO THE INFORMATION WHICH MAY BE PROVIDED HEREUNDER, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE. NEITHER PARTY SHALL BE LIABLE FOR ANY SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY NATURE WHATSOEVER RESULTING FROM RECEIPT OR USE OF THE INFORMATION BY THE RECEIVING PARTY.

14.
The parties' rights and obligations under this Agreement will bind and inure to the benefit of their respective successors, heirs, executors, and administrators and permitted assigns.

15.
If any provision of this Agreement is found by a proper authority to be unenforceable, that provision will be severed and the remainder of this Agreement will continue in full force and effect.

16.
Any notices required or permitted hereunder will be given to the appropriate party at the address specified below or at such other address as the party will specify in writing.  Such notice will be deemed given upon the personal delivery, upon confirmation of receipt when transmitted by facsimile transmission or by electronic mail, or sent by certified or registered mail, postage prepaid three (3) days after the date of mailing.
17.
The validity, construction, and performance of this Agreement is governed by the laws of the state of Texas.  Venue for any dispute arising under the terms of this Agreement is Lubbock, Lubbock County, Texas. 

(Name of Party)



Texas Tech University

(address)




2625 Memorial Circle – Admin 349
(address)




Box 41035






Lubbock, TX 79409-1035
By:





By: 





Name: 





Name: Cui Romo
Title: 





Title: Associate Managing Director, ORS
Date: 





Date: 
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