[image: image1.jpg]NATIONWIDE

CHILDREN'S
HOSPITAL™

THE RESEARCH INSTITUTE




CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (this “Agreement”) is made as of       (the “Effective Date”), between The Research Institute at Nationwide Children’s Hospital (“TRI”), a non-profit Columbus, Ohio research organization located at 700 Children’s Drive, Columbus, Ohio 43205 and       (“COMPANY”) located at     .   In order to protect certain confidential information from unauthorized disclosure and use, the parties hereby agree as follows:

“Confidential Information” shall mean any information or materials disclosed by one party (“Disclosing Party”) to the other party (“Receiving Party”) and identified as confidential.  Confidential Information shall not include any information that is: (i) in the public domain, unless by acts or omissions of Receiving Party; (ii) rightfully received by a party from a third party not under any obligation of confidentiality; (iii) independently developed by Receiving Party without knowledge of or access to Confidential Information as evidenced by Receiving Party’s written records; or (iv) already known to Receiving Party prior to the time of disclosure from Disclosing Party, as evidenced by Receiving Party's written records.

If Receiving Party is required by law, regulation or court order to disclose any Confidential Information, it shall promptly notify Disclosing Party, reasonably assist Disclosing Party in obtaining a protective order or other remedy of Disclosing Party's selection, furnish only that portion of the Confidential Information that is so required, exercise reasonable efforts to assure that Confidential Information will be held in confidence, allow Disclosing Party prior review of any such disclosure. 

Receiving Party shall take reasonable care to safeguard the confidentiality of Confidential Information, which care shall not be less than the degree of care used to prevent disclosure of its own confidential information.  Receiving Party shall have the limited right to use Confidential Information solely to evaluate whether to enter into further business relationship with Disclosing Party (the “Purpose”).  Notwithstanding the Purpose, nothing herein shall be construed to obligate either party to enter into any additional agreements.  Receiving Party shall not disclose, use (except solely to perform the Purpose) or otherwise make available the Confidential Information.  This Agreement shall terminate one year from the Effective Date, (unless otherwise extended by written agreement of both parties) at which time Receiving Party must return or destroy, as elected by the Disclosing Party, all Confidential Information, including any copies, summaries or the like.  Each party agrees that the terms of this Agreement governing confidentiality, use and disclosure of Confidential Information, shall survive the termination of this Agreement for five years.   

Confidential Information remains the property of the Disclosing Party and by virtue of this Agreement, other than the right to use for the Purpose, Receiving Party is granted no right, title or interest, including in or to any patent or other tangible or intangible property.

This Agreement shall be governed by the laws of the state of Ohio without regard to any choice-of-law provisions.  This Agreement constitutes the entire agreement between the parties concerning the Confidential Information, superseding all prior oral and written communications.  The terms of this Agreement shall not be amended except in writing signed by each party.  The failure of either party to enforce any term of this Agreement shall not constitute a waiver of that term or of any other term in this Agreement.  A valid waiver must be given in writing signed by the waiving party.  Nothing in this Agreement will create a joint venture, partnership or agency relationship and neither party shall have the right or authority to obligate or bind the other party.  Receiving Party acknowledges that any disclosure of Confidential Information made hereunder does not constitute an express or implied representation or warranty as to the accuracy or completeness of the information or material thereof.  Each party acknowledges that it was provided an opportunity to seek advice 
of counsel and as such this Agreement shall not be strictly construed for or against either party.  The provisions of this Agreement are severable and in the event any term is deemed invalid or unenforceable, such invalidity or unenforceability shall not affect the validity or enforceability of the remaining terms.  This Agreement shall not be assigned, delegated or transferred by COMPANY.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the date first above written.

The Research Institute at
Nationwide Children’s Hospital

Name: Daniel R. Mann

Title: Vice President

Signature:______

Date:

Name:

Title:

Signature:______

Date:
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