CONFIDENTIAL DISCLOSURE AGREEMENT 
This Confidential Disclosure Agreement (this “Agreement”) is made as of the date of the last signature herein (“Effective Date”), between Emory University  a Georgia non-profit corporation with offices located at 1599 Clifton Road Northeast, 4th Floor, Mailstop:1599-001-1BA, Atlanta, Georgia 30322 (“Recipient”) and  ___________________, organized under the laws of _______________________________with principal place of business at   __________________(“Sponsor”).  
1. Purpose.
Sponsor shall give Recipient information in order for Recipient to determine whether it is interested in participation in a Sponsor clinical study for a study titled ____________________ (the “Purpose”).

2. Confidential Information. 
“Confidential Information” means any information, technical data  that relates to the research, product plans, products, services, customers, markets, software (including source code, object code and executable code), databases (including content, schema, and reports), developments, inventions, processes, designs, formulas, drawings, engineering, hardware configuration information, marketing or finances of Sponsor as it relates to the Purpose delivered during the term of this Agreement in writing or orally.  Information not disclosed in writing must be identified as confidential at the time of disclosure and shall thereafter be reduced to writing within thirty (30) days, clearly marked as “confidential,” and transmitted to Recipient. 
3. Exceptions to Confidential Information.
Confidential Information does not include information, disclosed under this Agreement, which (i) is already in the possession of the other party at the time of disclosure as evidenced by either parties files and records immediately prior to the time of disclosure; or (ii) prior to or anytime thereafter the time of disclosure becomes part of the public knowledge or literature other than as a result of any improper inaction or action of Sponsor or Recipient; or (iii) is approved by Sponsor or Recipient, in writing, for release;  or (iv) is independently developed by  or for the Institution without reliance or use of  Confidential Information disclosed under this Agreement;  or (v) is required to be disclosed by applicable law, regulation  or proper legal, governmental or other competent authority (provided that either party give prompt notice of such order or law and complies with any protective order (or equivalent) imposed on such disclosure).
4. Use of Confidential Information.  Recipient agrees to only use Confidential Information for the Purpose.  Recipient will not disclose any Confidential Information to third parties or its employees, except employees who are required to have the information in order to carry out the Purpose.  Recipient agrees that it will take reasonable measures to protect the secrecy of and avoid disclosure or use of Confidential Information in order to prevent it from falling into the public domain or the possession of persons other than those persons authorized hereunder to have any such information.  Such measures shall include, but not be limited to, the degree of care to protect its own confidential information of a similar nature, and in any event, no less than reasonable care.  
5. Return of Materials.  Any materials or documents which have been furnished by Sponsor in connection with the Purpose will be promptly returned accompanied by all copies of such documentation and any notes relating to the Confidential Information except that Recipient shall have the right to retain one (1) copy of such Confidential Information necessary to ascertain continuing confidential and non-use obligations to the Sponsor under this Agreement in secured confidential files. 

6. No Rights Granted.  Nothing in the Agreement is intended to grant any rights under any patent, copyright or other intellectual property right of either party, nor shall this Agreement grant either party any rights in or to either parties’ Confidential Information, except the limited right to review such Confidential Information in connection with the proposed Purpose.

7. Term.  The term of this Agreement shall be for a period of one (1) year from the Effective Date, unless earlier terminated by either party given thirty (30) days prior written notice.  Recipient's obligations of confidentiality and non-use under this Agreement will expire five (5) years from the Effective Date.
8. Miscellaneous.  This Agreement shall be binding upon and for the benefit of the undersigned parties, their successors and assigns, provided that Confidential Information of either party may not be assigned without the prior written consent of a duly authorized representative of either party.  Failure to enforce any provision of this Agreement by a party shall not constitute a waiver of any term hereof by such party.

9. Governing Law; Jurisdiction. This Agreement shall be governed by and construed and enforced in accordance with the internal laws of the State of Georgia and shall be binding upon the parties hereto in the United States and worldwide.  The federal and state courts within the State of Georgia shall have exclusive jurisdiction to adjudicate any dispute arising out of this Agreement.
10. Export Control. It is understood that the Sponsor and Recipient are subject to United States export controls laws and as well as prohibitions against engagement with U.S. Government restricted parties and entities.  The transfer of certain information, technical data and commodities may require a license from the relevant agency of the United States Government. In implementation of this Agreement, the Sponsor shall ensure that its employees, affiliates, agents, or persons acting on its behalf will, directly or indirectly (a)comply with all applicable U.S. export control and U.S. Customs import laws and regulations, including associated embargo and sanction regulations, and (b) unless specifically authorized by applicable governmental license or regulation, not directly or indirectly export or re-export any export controlled information or technical data, or any commodity to be used during the course of a collaborative effort which is export controlled, to any prohibited country (including release to nationals, wherever they may be located, of any prohibited country), or to any U.S. Government restricted party or end user, as specified in such applicable export control, embargo, and sanctions regulations.
11. Remedies.  Each Party agrees that its obligations provided herein are necessary and reasonable in order to protect each party and its business, and each party expressly agrees that monetary damages may be inadequate to compensate each other for any breach of its covenants and agreements set forth herein.  Accordingly, each party agrees and acknowledges that should any such violation occur, in addition to any other remedies that may be available, in law, in equity or otherwise, each party shall be entitled to seek injunctive relief against the breach of this Agreement or the continuation of any such breach, without the necessity of proving actual damages.

12. This Agreement shall become binding when any one or more counterparts hereof, individually or taken together, shall bear the signatures of both Parties.  This Agreement may be executed by exchange of PDF copies, and in two or more counterparts, each of which will be deemed an original document, and all of which, together with this writing, will be deemed one instrument.

IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed by its duly authorized representative in its name and on its behalf as of the Effective Date.
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EMORY UNIVERSITY 
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By:
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Title: 


Date: 

Date: 







Read and Understood by:

By:  _________________________
Name:

Title: Principal Investigator
Date:  ___________________
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