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CONFIDENTIAL DISCLOSURE AND NON-USE AGREEMENT

	THIS CONFIDENTIAL DISCLOSURE AND NON-USE AGREEMENT is made as of ________ (the “Effective Date”), between Albert Einstein College of Medicine, a New York education corporation having an office and place of business at 1300 Morris Park Avenue, Bronx, New York 10461 (“EINSTEIN”), and __________________, a __________________ corporation having an office and place of business at ______________________________________________________ (the “Recipient”), each being referred to herein as a "Party" and both collectively as the "Parties".

	In connection with discussions between the Parties with respect to evaluating a possible business arrangement between the Parties relating to ______________ (EINSTEIN Invention Disclosure No. ______) and other technologies involving Dr. ______________ (the “Evaluation”), EINSTEIN, its officers, directors, governing board members, trustees, faculty, medical and professional staff, employees, students, representatives, co-assignees, co-inventors, consultants, scientific advisors or agents, including legal counsel (collectively, “EINSTEIN’s Representatives”), may provide certain Information, as defined below, to Recipient relating to the Evaluation.  In order to protect such Information, EINSTEIN and the Recipient, intending to be legally bound, agree that:


1. 	DEFINITION OF INFORMATION.  Information may be disclosed under this Agreement in oral, written, graphic, photographic, sketch, drawing, recorded, prototype, sample or in any other form, and includes (a) inventions, patent applications, improvements, innovations, ideas, discoveries, research, manuscripts, clinical results, specifications, compositions, formulas, unpublished data, designs, processes, equipment, know-how, production processes, trade secrets and any other nonpublic technical information owned or controlled by EINSTEIN and (b) business strategies, business plans, marketing plans, new product plans, research and development plans, commercial opportunities, market and competitive analyses, financial information, and any other nonpublic business information (collectively, “Information”).

2. 	EFFECTIVE DATE OF OBLIGATIONS.  This Agreement controls all Information which is disclosed by EINSTEIN to the Recipient after the Effective Date.

3. 	TERM OF OBLIGATIONS.  The Term of this Agreement shall begin on the Effective Date and continue for a period of three years thereafter, unless both Parties mutually agree to extend the Term.  The Recipient's duties of Non-Disclosure and Non-Use Obligations shall continue for five years after expiration of the Agreement.

4. 	NON-DISCLOSURE AND NON-USE OBLIGATIONS.  The Recipient will only use the Information in connection with the Evaluation.  The Recipient shall not, without the prior written approval of EINSTEIN, directly or indirectly, (a) reveal, report, publish, disclose or transfer any Information to any third party; (b) use any Information for any purpose other than the Evaluation; (c) disclose to any third party any of the terms, conditions or other facts with respect to any possible business arrangement between the Parties, including the status thereof; or (d) otherwise use any Information in any way to the detriment of EINSTEIN.  Recipient shall protect Information by using the same degree of care, but no less than a reasonable degree of care, as the Recipient uses to protect its own confidential information. 

5. 	USE BY RECIPIENT'S REPRESENTATIVES.  The Recipient shall limit use of and access to the Information to the Recipient's officers, directors, employees, consultants and agents, including legal counsel (collectively, the “Recipient's Representatives”), who (a) are directly involved in the Evaluation of the Information; (b) have been advised by the Recipient of Recipient's obligations under this Agreement; and (c) have agreed in writing to keep such Information confidential.  Recipient shall notify EINSTEIN promptly in the event of any loss of, or inability to account for, any Information.  If the Recipient becomes aware, or has reason to believe, that any of the Recipient's Representatives has breached any of the obligations under this Agreement, the Recipient shall promptly notify EINSTEIN of the relevant facts relating to such breach.  In such event, the Recipient shall cooperate with EINSTEIN in implementing appropriate corrective measures, as well as in any investigation or litigation which EINSTEIN reasonably determines to be necessary to protect its interest.

6. 	FORM OF DISCLOSURE.  Except as set forth in Paragraph 7, the Recipient's duties under this Agreement shall apply to all Information that is disclosed by EINSTEIN in any form.

7. 	EXCEPTIONS TO OBLIGATIONS.  This Agreement imposes no obligation upon the Recipient with respect to Information that: (a) was in the Recipient's possession or in the public domain before receipt from EINSTEIN, as evidenced by written records; (b) becomes available to the public through no fault of the Recipient; (c) is received in good faith by the Recipient from a third party and is not subject to an obligation of confidentiality; or (d) is independently developed by the Recipient without reference to Information received hereunder, as evidenced by the Recipient’s written records.

8. 	REQUIRED DISCLOSURES.  In the event that the Recipient is required by judicial or administrative process to disclose Information, the Recipient shall promptly notify EINSTEIN and allow EINSTEIN a reasonable time to oppose such process.

9. 	RETURN OF INFORMATION.  At any time at the request of EINSTEIN, the Recipient agrees to return all Information received from EINSTEIN within five (5) days thereafter, except that the Recipient may retain in its confidential files one copy of written Information for record purposes only.

10. 	RECIPIENT'S ACKNOWLEDGMENT.  EINSTEIN does not make any representation or warranty as to the accuracy or completeness of the Information.  Without restricting the generality of the foregoing, EINSTEIN makes no representations and extends no warranties of any kind, either express or implied, either in fact or by operation of law, statute or otherwise, with respect to the Information which may be provided hereunder, including, without limitation, any implied warranty of merchantability or of fitness for a particular purpose, or warranty of non-infringement.  The Recipient agrees that EINSTEIN and EINSTEIN's Representatives shall not have any liability to Recipient or any of Recipient's Representatives resulting from the receipt or use of the Information by Recipient or Recipient's Representatives.

11. 	RELATIONSHIP OF PARTIES.  The Parties do not intend that any agency or partnership relationship be created by this Agreement.  Neither Party has an obligation pursuant to this Agreement to enter into any other agreement or relationship with the other Party.  Neither Party shall acquire any license under intellectual property rights of the other Party pursuant to this Agreement.

12. 	REMEDIES.  The Parties acknowledge that money damages alone would not adequately compensate EINSTEIN in the event of a breach by the Recipient or any of the Recipient's Representatives of this Agreement, and that, in addition to all other remedies available to EINSTEIN at law or in equity, EINSTEIN shall be entitled to injunctive relief for the enforcement of its rights and to an accounting of profits made during the period of such breach.

13. 	MISCELLANEOUS.  A waiver by either Party of any term or condition of this Agreement must be in writing and signed by such Party.  A waiver of any term or condition in one instance shall not be deemed to be a waiver of such term or condition in any other instance.  Without the prior written approval of the other Party, which approval shall not be unreasonably withheld, no Party may assign this Agreement except that this Agreement may be assigned to an entity acquiring substantially all of such Party’s business to which this Agreement relates, or in the event of a merger, consolidation, change in control or similar transaction of such Party.  Any attempted assignment in contravention of this Paragraph shall be null and void. This Agreement shall be construed under the laws of the State of New York, and the Parties hereby submit to the jurisdiction of the state and federal courts located within the State of New York.

14. 	This Agreement may be executed in any number of counterparts, each of which will be deemed an original, and all of which together will constitute one and the same agreement.  Each Party acknowledges that an original signature or a copy thereof transmitted by facsimile or by PDF will constitute an original signature for purposes of this Agreement.

* * *

	Each Party has caused its duly authorized representative to sign this Agreement as of the Effective Date.

	ALBERT EINSTEIN COLLEGE OF
MEDICINE 

	RECIPIENT



	By: ________________________________
     Janis Paradiso, MBA, CLP
     Director, Office of Biotechnology and
     Business Development
	By:						
Name:						
Title:						 




26 July 2022	BIOT-FRM-2019-011	2
©2022 Albert Einstein College of Medicine

26 July 2022	BIOT-FRM-2019-011	1
©2022 Albert Einstein College of Medicine
image1.gif
I EINSTEIN '
Albert Einstein College of Medicine




