TEES FACILITY VISITATION AGREEMENT

This TEES Facility Visitation Agreement (Agreement) is made and entered into by and between the Texas Engineering Experiment Station (hereinafter referred to as “TEES”) with principal offices at 3000 TAMU, College Station, Texas 77843, and 




(hereinafter referred to as “VISITOR”), an employee of 





  with principal offices at 




.
WHEREAS, VISITOR desires to enter the facilities of TEES for the purpose of visiting the



, and

WHEREAS, TEES desires to retain and protect its valuable intellectual property and other valuable proprietary rights while VISITOR obtains access to TEES facilities and personnel;

NOW, THEREFORE, the parties agree as follows:

ARTICLE I -- ARRANGEMENTS OF VISIT

1.0
Dates of Visit.  VISITOR shall be authorized to enter the facilities of TEES solely during the period 



 through 




.

1.1
Accompanying TEES Personnel.  The TEES personnel who shall primarily accompany VISITOR is/are 




.

1.2
Commencement of Visit.  VISITOR shall not enter the facilities of TEES before this Agreement is fully executed by both parties.

ARTICLE II -- CONFIDENTIALITY

2.0
Confidential Information Defined.  VISITOR understands that in permitting VISITOR to enter the facilities of TEES, TEES may be revealing valuable Confidential Information unknown to the general public.  Therefore, any Confidential Information fixed in a tangible form which VISITOR receives that is designated "confidential" by TEES at the time of disclosure will be received and accepted in confidence.  For any additional information reasonably related to the disclosure referred to above which is disclosed by TEES to VISITOR and identified as "confidential" by non-tangible means, TEES shall reduce said additional information to writing within twenty (20) days of such disclosure, designating said additional information as "confidential" and forwarding a copy of such additional information to VISITOR.  Such additional information shall be thereby incorporated within the body of Confidential Information accepted by VISITOR in confidence for the purposes of this Agreement.  VISITOR will not disclose any Confidential Information accepted in confidence from TEES to anyone except officers and employees in its organization, who shall be informed of the proprietary nature of the Confidential Information, and subject only to the provisions given below.  VISITOR will not use the Confidential Information for any purpose not otherwise authorized in writing by TEES.

2.1
Scope of Duties Defined.  Notwithstanding the provisions of the paragraph above:

(a)
For the purpose of maintaining the confidential status of information derived from TEES, VISITOR shall protect such Confidential Information in the same manner and to the same extent as it protects its own confidential information.

(b)
VISITOR shall not be obligated to engage in confidentiality measures for information received from TEES if VISITOR can show that any such information:

(1)
appears in issued patents or printed publication, or

(2)
becomes generally known to the public, or

(3)
is already known to VISITOR at the time of receipt, is disclosed to VISITOR by sources independent of TEES and not bound by this Agreement, or is independently developed without access to such information, or

(4)
in any event, after the expiration of three (3) years from the date of this Agreement.

2.2
No License Granted.  It is understood that no rights in or license to any present Confidential Information or future patent is either offered or granted by either party under this Agreement.

ARTICLE III -- OWNERSHIP OF INTELLECTUAL PROPERTY

3.0
Background Intellectual Property Rights.  Each party shall retain undivided ownership in and to its Intellectual Property Rights existing on the effective date of this Agreement, and except as otherwise stated herein or mutually agreed upon in writing by the parties, this Agreement shall not grant or be construed as granting any rights by license or otherwise by either party to the other.

3.1
Foreground Intellectual Property Rights. Subject to the enumerated exceptions of subarticle 2.1, “Improvements” shall mean intellectual property which, 1) if practiced, would infringe upon either presently-asserted TEES copyrights, or the claims of any TEES patents whether pending, granted or existing during the term of the Agreement, or 2) is otherwise derived from TEES’ trade secrets, proprietary information, or other Confidential Information as defined in Article II.  TEES shall hold and VISITOR shall grant to TEES all right, title and interest in Improvements conceived, developed, or reduced to practice by VISITOR, any party having a duty to assign the same to VISITOR, any party having the right of ownership for any copyrightable work made for hire created by VISITOR, or any assignee of VISITOR.

3.2
Developments Made During Visit.  TEES shall hold all right, title and interest in any intellectual property conceived, developed or reduced to practice under this Agreement.

ARTICLE IV -- LIABILITY

4.1
Indemnification.  VISITOR shall at all times during the term of this Agreement and thereafter, indemnify, defend and hold harmless TEES and  The Texas A&M University System, its officers, employees, and affiliates, against any claim, proceeding, demand, liability, or expenses (including legal expenses and reasonable attorney’s fees) relating to injury to persons or property, or against any other claim, proceeding, demand, expense and liability of any kind whatsoever resulting from VISITOR’s activities at the facilities of TEES, or arising from any obligation of VISITOR hereunder.

4.2
No Other Liability.  TEES represents that there are no outstanding agreements, assignments, or encumbrances inconsistent with the provisions of the Agreement.  TEES MAKES NO OTHER REPRESENTATIONS AND EXTENDS NO OTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NOR DOES TEES ASSUME ANY OBLIGATIONS WITH RESPECT TO OTHER RIGHTS OF THIRD PARTIES DUE TO VISITOR’S ACTIVITIES UNDER THIS AGREEMENT.  TEES shall not be liable for any costs, damages, fees or other liability, nor for any direct, indirect, special, incidental, or consequential damages (including lost profits) with respect to any claim by VISITOR or any third party on account of or arising from this Agreement.

ARTICLE V -- MISCELLANEOUS PROVISIONS

5.0
State Law.  This Agreement shall be governed by the laws and constitution of the State of Texas.

5.1
Effective Date.  This Agreement shall be effective as of the date signed by VISITOR.

5.2
Export Administration.  It is understood that TEES is subject to United States laws and regulations controlling the export of technical data, computer software, laboratory prototypes and other commodities, and that its obligations hereunder are contingent upon compliance with the Export Administration Act of 1979, 50USC2401-2420 (as implemented by the EAR).  Furthermore, it is understood that the transfer of certain technical data and commodities may require a license from one or more agencies of the United States Government.

Both TEES and VISITOR hereby agree and warrant that the program and development contemplated hereunder, and any exchange of technical data, computer software or other commodities resulting therefrom, shall be conducted in full compliance with the export control laws of the United States.

5.3
Independent Contractor.  For the purposes of this Agreement and all services to be provided hereunder, the parties shall be, and shall be deemed to be, independent contractors and not agents or employees of the other party.  Neither party shall have authority to make any statements, representations or commitments of any kind, or to take any action which shall be binding on the other party, except as may be explicitly provided for herein or authorized in writing.

5.4
Severability.  If any of the provisions of this Agreement in the application thereof to any person or circumstance, is rendered or declared illegal for any reason, or shall be invalid or unenforceable, the remainder of this Agreement and the application of such provision to other persons or circumstances shall not be affected thereby, but shall be enforced to the greatest extent permitted by applicable law.

5.5
Entire Agreement.  This Agreement constitutes the entire agreement between the parties relative to the subject matter, and may only be modified or amended by a written agreement signed by both parties.  It shall be construed in accordance with the laws and constitution of the State of Texas.

IN WITNESS WHEREOF, the parties have caused this Agreement to be signed by its duly authorized officer, to become effective as of the date last executed below.

Texas Engineering Experiment Station




Katherine V. Kissmann




Visitor Signature

TEES Contracting Officer



Company Name

Date:






Date:









