	CONFIDENTIALITY AGREEMENT
	Effective Date:             


	In order to protect certain proprietary information which may be exchanged between  ____________________ (“Company”) at  _____________

_(address)________                        and The Research Foundation for The State University of New York (“Foundation”), or ___(scientist)______________ on behalf of Foundation, the parties to this Agreement hereby agree as follows: 

	1.
The parties’ representatives for coordinating disclosure or receipt of confidential information are:

	
	
	

	
	
	Matthew Mroz

	(Name of Company Representative)
	
	(Name of Foundation Representative)

	
	
	


2. 
The confidential information disclosed under this Agreement is described as:  ______________________________________________ disclosed to Foundation in new technology disclosure no. ______ entitled “___________________________________”. 

3. 
Company will use the confidential information from Foundation only for the purpose of evaluating the suitability of entering into a business relationship with or sponsorship of research at Foundation.
4.
This Agreement covers only confidential information which is disclosed between the Effective Date and _________________.
5.
Company’s obligations regarding confidential information received under this Agreement expire on ____________________.
6.
Company shall protect the confidential information against unauthorized disclosure using the same degree of care, but no less than a reasonable degree of care, as the Company uses to protect its own confidential information of a like nature.  Company represents that its officers, employees and others who may have access to the confidential information are legally obligated to preserve the confidentiality of such information.

7.
Company shall be obligated to protect only such confidential information disclosed under this Agreement, which is: (a) disclosed by the Foundation in tangible form and clearly marked as confidential at the time of disclosure; or (b) disclosed by the Foundation in non-tangible form, identified as confidential at the time of disclosure and, within 30 days following the initial disclosure, is summarized and designated as confidential in a written memorandum delivered to the Company’s representative.

8.

This Agreement imposes no obligation upon Company with respect to confidential information that (a) was in the Company's possession before the receipt from Foundation; (b) is or becomes a matter of public knowledge through no fault of the Company; (c) is rightfully received by the Company from a third party without a duty of confidentiality; (d) is independently developed by the Company; or (e) is required to be disclosed by operation of law or court order provided Company agrees to give the Foundation an adequate opportunity to interpose an objection or take action to assure confidential handling of such confidential information.
9.
Upon written request, Company will return the confidential information, including all copies of derivatives thereof, to Foundation or certify in writing that each such material has been destroyed.

10.
The  Foundation warrants that it has the right to make the disclosures to Company under this Agreement, and all such disclosures are at its sole discretion.  Foundation makes no other representation or warranty, express or implied, with respect to the confidential information.
11.
No license, option or other right under any U.S. or foreign patent, copyright, or know-how is granted or implied by this Agreement except the limited right to the use set out in paragraph 3 above. Foundation has no obligation under this Agreement to deal exclusively or enter into negotiations with Company.  Foundation is free to share confidential information with or license confidential information to other parties at its sole discretion.
12.
The parties do not intend that any agency or partnership relationship be created between them by this Agreement.   
13.
This Agreement is made under, and will be construed according to, the laws of the State of New York. The above constitutes the full and complete Agreement in this matter by and between the parties hereto, and may not be modified without the consent of both parties.

(Company) ___________________________________________
(Foundation) The Research Foundation for The 



State University of New York
By: 


By:  


Printed Name:   

Printed Name:  Matthew Mroz


Title:  

Title:   Director, Enterprise Technology Transfer
Date: 

Date: 


Address: ______________________________________________ 

Address:
The Research Foundation for SUNY




 
35 State St.
________________________________________________________ 


Albany, NY 12207



