Confidential Disclosure Agreement

(Cornell to Outside Entity) 

This Agreement, effective as of the date of the last party to sign this Agreement (“Effective Date”), is between Joan & Sanford I. Weill Medical College of Cornell University , having an address at 1300 York Avenue, New York, New York, 10065 (“Cornell”) and 



, having a place of business at [Company Address] (“Company”).  
1.
Background.  Cornell and Company intend to engage in discussions to permit the parties to evaluate their mutual interest in entering into a possible relationship.  For that purpose, and in connection with such discussions, it is anticipated that the FACULTY/INVESTIGATOR(S) listed in Attachment A will disclose to the Company certain Confidential Information.   Cornell and the Company have entered into this Agreement in order to assure the confidentiality of Cornell’s Confidential Information.
2.
Confidential information.  As used in this Agreement, the term “Confidential Information” means any technical or business information furnished by the FACULTY/INVESTIGATOR(S) to the Company under this Agreement that is related to the information in Attachment A, regardless of whether such information is specifically designated as confidential and regardless of whether such information is in written, oral, electronic, or other form.  Such Confidential Information may include, without limitation, trade secrets, know-how, inventions, compositions, compounds, formulas, technical data or specifications, testing methods, business or financial information, research and development activities, product and marketing plans, and customer, supplier information and patents and patent applications. 
3.
Non-disclosure of Confidential Information.  The Company shall, from the Effective Date and for 5 years thereafter, hold in confidence and shall not disclose any Confidential Information, except (i) as expressly permitted under this Agreement, or (ii) as required by applicable law, legal process, regulation, rule, act, or order of any government authority or agency having competent jurisdiction, in which instance the Company shall, to the extent permitted by law, provide Cornell with reasonable prior written notice of any such disclosure requirement (which shall include a copy of any applicable subpoena or order) so that Cornell can seek an appropriate protective order.  In the event of any such required disclosure, the Company shall disclose only that portion of the Confidential Information that the Company is legally required to disclose, and shall otherwise continue to treat such Confidential Information in accordance with the terms of this Agreement. The Company shall disclose such Confidential Information only to its employees who (i) have a need to receive such Confidential Information in order to participate in the evaluation which is the purpose of this Agreement, (ii) are apprised of the confidential nature of the Confidential Information and (iii) are bound by the provisions of this Agreement.  The Company shall use Confidential Information only for the purpose for which it was disclosed and shall not use such Confidential Information for any other purpose without the prior written consent of CORNELL.  COMPANY shall be liable for any and all acts of its employees with whom it shares Confidential Information.
4.
Limitation on Obligations.  The term “Confidential Information” shall not be deemed to include information which, Company can reasonably show by written records;

a) at the time of disclosure is in the public domain;

b) after disclosure, becomes part of the public domain by publication or otherwise, except by (i) breach of this Agreement by the Company or (ii) disclosure by any person or affiliate to whom Confidential Information was disclosed under this Agreement;

c) was (i) in Company’s possession in documentary form at the time of disclosure by Cornell or (ii) independently developed by or for Company by people who had no knowledge of or access to the Confidential Information; or

d) Company received from a third party who had the lawful right to disclose the Confidential Information; 

Further, specific Confidential Information disclosed to the Company by Cornell shall not be deemed to be publicly known, or in the Company’s prior possession, merely because such Confidential Information is embraced by more general information which is publicly known or in the Company’s prior possession.  Likewise, specific Confidential Information disclosed to the Company by Cornell shall not be deemed to be publicly known merely because other Confidential Information contained in the same document or embodiment becomes publicly known.

5.
Standard of Care in Protection of Confidential Information. The Company shall protect the Confidential Information received by it with the same degree of care used to protect its own proprietary or confidential information from unauthorized use or disclosure which shall not be less than a reasonable standard of care.  The Company shall not disclose any Confidential Information to any employee who does not have a need for such information, nor, except as required by law, shall it disclose any Confidential Information to any third party without Cornell’s prior written consent.
6.
No Implied Rights.  No rights, obligations, representations or terms other than those expressly set forth herein are to be implied from this Agreement.  In particular, nothing herein shall be construed as granting any right or license under patents or other intellectual property owned or controlled by either party.  The Confidential Information is, and shall remain, the property of Cornell.  This Agreement implies no obligation on either party to enter into any further agreement with the other.


7.
Return and Destruction of Documents.  If Cornell requests in writing the return or destruction of its Confidential Information, the Company shall, within thirty (30) days of receipt of such written request, return to Cornell or destroy all drawings, documents, tangible manifestations, notes, memoranda, analyses or other recorded or stored information (and all copies and reproductions thereof) embodying any of the Confidential Information received by the Company pursuant to this Agreement, whether in writing or presented, stored or maintained in or by electronic, magnetic or other means.  

8.
Miscellaneous.

(a)
This Agreement sets forth the entire Agreement and understanding between the parties and supersedes all prior oral and written agreements and understandings between them relating to the subject matter of this Agreement.  This Agreement may not be modified or discharged, in whole or part, except by an agreement in writing signed by both parties.  This Agreement may not be assigned or otherwise transferred by the Company without the prior written consent of Cornell.

(b)
This Agreement will be binding upon and inure to the benefit of the parties hereto and each party’s respective successors and assigns.

(c)
In the event that any provision of this Agreement is held by a court of competent jurisdiction to be unenforceable because it is invalid or in conflict with any law of any relevant jurisdiction, the validity of the remaining provisions shall not be affected, and the rights and obligations of the parties hereto shall be construed and enforced as if the Agreement did not contain the particular provision(s) held to be unenforceable.

(d)
This Agreement shall be governed by and interpreted in accordance with the laws of the State of New york, without regard to its provisions as to choice of law.

(e)
 Each party hereto represents and certifies that it has the full power and authority to enter into and perform this Agreement.

(f)
This Agreement shall terminate upon the date that is one (1) year following the Effective Date (the “Expiration Date”), unless extended by mutual written agreement of the parties hereto.  Either party hereto may terminate this Agreement upon ten (10) days prior written notice to the other party, which notice shall set forth the date of termination of the Agreement.  The termination of this Agreement shall not relieve either party of the obligations imposed by this Agreement with respect to Confidential Information disclosed prior to the effective date of such termination. 

(g) In the event that the parties enter into a sponsored research agreement, clinical trial agreement, or other collaborative research agreement subsequent to this Agreement governing the same subject matter of this Agreement, the terms of such subsequent agreement shall supercede the terms herein.  

(h)
This Agreement may be executed by electronic signatures or by facsimile and in two (2) or more counterparts, each of which shall be deemed an original and all of which together shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective duly authorized representatives.


The Joan & Sanford I. Weill Medical College of Cornell University
By: 


   



Date: 

   



Name:







Title:





  
[Company]

By: 


   



Date: 

   



Name:






Title:


   


  

READ AND UNDERSTOOD BY 


FACULTY/INVESTIGATOR


_________________________


Date ____________________
Attachment A

Faculty Name

____________

____________

Brief description of information
5
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