MUTUAL CONFIDENTIALITY AGREEMENT

This Confidential Disclosure Agreement (“Agreement”) is effective as of the last date of signature below (the “Effective Date”) between The University of North Carolina at Chapel Hill having an address at Campus Box 4105, 308 Bynum Hall, Chapel Hill, North Carolina, 27599-4105 (“UNC”) on behalf of the Martin Delaney Collaboratory doing business as the Collaboratory of AIDS Researchers for Eradication (“CARE”) and _________________, an institution having its principle office/place of business at ____________________________________ (“Institution”) (each a “Party” and collectively the “Parties”).
WHEREAS, UNC and CARE program participants are collectively bound by confidentiality obligations at least as stringent as the ones provided for by this Agreement; and

WHEREAS, Institution and CARE possess certain unpublished confidential and proprietary information relating to latent HIV infection therapeutics, materials, or assays ("Confidential Information"); and

WHEREAS, each Party wishes to exchange Confidential Information solely for the purpose of evaluating the merits of entering into research collaboration and each Party is willing to disclose its Confidential Information for that purpose.

NOW, THEREFORE, the Parties hereby agree to the following terms and conditions:

1.
Confidential Information shall mean all information provided by one Party to another Party under this Agreement. Confidential Information shall be clearly identified as confidential by the transmitting Party at the time of disclosure. 

2.
Each Party agrees, for a period of five (5) years from the Effective Date that it will treat the Confidential Information received from any other Party with reasonable care to avoid disclosure of the Confidential Information to any third party and each Party shall be liable for unauthorized disclosure or failure to exercise such reasonable care.  

3.
No Party shall have any obligation with respect to the Confidential Information, or any part thereof, which:

i. at the time of disclosure is in the public domain;
ii. after disclosure, becomes part of the public domain by publication or otherwise, except by the breach of this Agreement by the Parties;

iii. was (1) in the recipient Party’s possession in documentary form at the time of disclosure, or was (2) independently developed by or for the Party by any person or persons who had no knowledge of Confidential Information as evidenced by written documentation; 

iv. a  Party received from a third party who had the lawful right to disclose Confidential Information and who is not under any obligation of confidentiality to the providing Party with respect to such information; and

v. Confidential Information disclosed under this Agreement shall not be deemed to be within the foregoing exceptions merely because such information is embraced by more general information in the public domain or in the possession of a party.  In addition, any combination of features shall not be deemed to be within the foregoing exceptions merely because individual features are in the public domain or in the party’s possession, but only if the combination itself and its principle of operation are in the public domain or in the party’s possession.

4.
Notwithstanding any other provision of this Agreement, disclosure of Confidential Information shall not be precluded if such disclosure is required by law or regulation; provided, however, that the Party required to make such disclosures shall have made reasonable effort to give prompt notice to the other Party to permit it to seek a protective order or grant of confidentiality.

5.
The Confidential Information is disclosed for the purpose only. No additional rights are provided to any Party under any intellectual property or other proprietary rights of the other Party. 

6. 
Each Party agrees to return to the disclosing Party all written Confidential Information received hereunder upon completion of its use or upon request of the Party supplying the Confidential Information; provided, however, one copy of such material may be retained by the receiving Party to preserve a record of the same.

7.
This Agreement shall not be assigned, in whole or in part, by any Party hereto without the written consent of the other Parties.

8.
This Agreement shall apply to disclosures of Confidential Information made between the Parties for one year from the Effective Date. The Agreement may be extended by mutual written agreement.


IN WITNESS WHEREOF, the Parties have signed or caused this agreement to be signed as of the dates indicated below.

THE UNIVERSITY OF NORTH 

INSTITUTION
CAROLINA


AT CHAPEL HILL

BY: ___________________________

BY: __________________________

NAME:





NAME: _______________________

TITLE:   Director,



TITLE: _______________________


 Office of Technology Development

DATE: ________________________

DATE: _______________________
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