
CONFIDENTIALITY AGREEMENT #1
Effective Date: _________________________________

In orderto protectcertainconfidentialinformationincludingmaterials(“Information”) which maybedisclosedbetween
them,The Trusteesof the University of Pennsylvania(“Discloser”) and_____________________________________,the
(“Recipient”), intending to be legally bound,agreethat:

1. The partiesrepresentativefor disclosingor receiving information are:

a. For Discloser: Dr. JayaramK. Udupaand
Dr. LeannaLee-Whitman

b. For Recipient_______________________________________

2. Information disclosedunder this Agreementis related to a computersoftwaresystementitled: “System
for MultidimensionalData Visualizationand Analysis” (PennF-1052). The sourcecodefor this computer
softwaresystemis being disclosedto Recipientsolely for Recipient’sresearch,application,and technical
evaluation. This is not a patient-caretool and it is not approvedby the United StatesFederalDrug
Administration. Pursuantto the termsgiven below, Recipientshall not usethis computersoftwaresystem
for distributionor profit nor disclosethe contentsof this computersoftwaresystemto third partiesfor their
distribution or profit.

3. Except for the provisionsof Article 2, Recipientshall not copy, or causeto be copied, any sourcecode
disclosedto Recipientby Discloser,irrespectiveof the mediain which the sourcecodeis supplied.Except
for the provisionsof Article 2, Recipientshall not modify suchsourcecode,nor shall it develop,or cause
to be developed,without Discloser’sexpresswritten consent,any softwarethat: (i) is similar in either“look
and feel” to; (ii) is similar in structure,flow andoperationto; (iii) is in any way competitivewith; or, (iv)
providesthe sameresult as; the sourcecodedisclosedby Discloser.

4. The existenceof and the relationshipcreatedunder this Agreementis confidential and shall be treatedas
Information pursuantto the termsof this Agreement.

5. This Agreementcontrolsonly Informationwhich is disclosedto Recipientfrom the Effective Dateand the
Recipient’sobligationsunder this Agreementshall be limited to a period of five (5) yearsfrom receiptof
Information.

6. Recipientshall not discloseor useInformation,or allow it to be used,for its own commercialbenefit or the
commercialbenefit of others,and shall protectInformation by using the samedegreeof care,but no less
thana reasonabledegreeof care,as the Recipientusesto protectits own confidentialInformation.

7. Recipient’sdutiesunderthis Agreementshallapplyonly to Informationthatis: (a) disclosedby theDiscloser
in writing andmarkedto indicateit is confidentialat the time of disclosure;(b) disclosedby the Discloser
in any othermannerandindicatedto be confidentialat the time of disclosuresandthereafteris summarized
in a written memorandum,markedto indicateit is confidentialand deliveredto Recipient’srepresentative
namedin Paragraph1 within thirty (30) daysof disclosure;or (c) disclosedin the form of tangibleproducts
or materialstransmittedto the Recipientwith an accompanyingwritten memorandum.

8. ThisAgreementimposesno obligationuponRecipientwith respectto Informationthat: (a)wasin Recipient’s
possessionbeforereceiptfrom theDiscloser,andevidencedby Recipient’swritten records;(b) is or becomes
availableto the public throughno fault of Recipient;(c) is receivedin goodfaith by Recipientfrom a third
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party and is not subjectto an obligation of confidentialityowed to the third party; or (d) is independently
developedby Recipientwithout referenceto Information receivedhereunder,as evidencedby Recipient’s
written records,by thosewho havenot had accessto suchInformation.

9. In theeventthatRecipientis requiredby judicial or administrativeprocessto discloseInformation,Recipient
shall promptly notify Discloserandallow Disclosera reasonabletime to opposesuchprocess.

10. Recipientshall not permit any third party who receiveson behalf of Recipientany materialsconstituting
Information to analyzeany such materials.

11. ShouldtheDiscloserrequest,Recipientagreesto returnall Information(includingmaterialsandsourcecode)
receivedfrom theDiscloserexceptthatRecipientmay retainin its confidentialfiles onecopyof thesupplied
Information for record purposesonly.

12. Discloserwarrantsthat it hasthe right to makedisclosuresunderthis Agreement.

13. The partiesdo not intendthat any agencyor partnershiprelationshipbe createdby this Agreement.

14. All additionsor modificationsto this Agreementmustbe madein writing andexecutedby both parties.

15. This Agreementis to be executedin duplicate. Pleasereturnone fully executedcopy to:

JAYARAM K. UDUPA, Ph.D.
Medical Image ProcessingGroup
Departmentof Radiology
418 GuardianDrive
4th Floor Blockley Hall
Philadelphia,Pennsylvania- 19104-6021

DISCLOSER: RECIPIENT:

University of Pennsylvania
Centerfor TechnologyTransfer
3700Market Street- Suite300
Philadelphia,Pennsylvania- 19103-3147

____________________________________
AuthorizedSignature

____________________________________
AuthorizedSignature

____________________________________
Name

____________________________________
Name

____________________________________
Title

____________________________________
Title

____________________________________
Date

____________________________________
Date
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