
MUTUAL CONFIDENTIAL DISCLOSURE AGREEMENT

This Mutual Confidential Disclosure Agreement (“Agreement”) is entered into as of ___________, between Cold Spring Harbor Laboratory, a New York not-for-profit education corporation, at One Bungtown Road, Cold Spring Harbor, New York 11724 (hereinafter referred to as “CSHL”) and, a _________________________________at _______________________________________________________ (hereinafter referred to as “_______”).  CSHL and _____ are interested in conducting certain discussions and negotiations concerning ______________________ (“Commercial Relationship”).  This Agreement confirms the terms under which CSHL and _____ in the course of such discussions and negotiations, and for the sole purpose of enabling the parties to evaluate the merits of a possible business agreement or other business relationship, may exchange certain trade secrets and other proprietary and confidential information, including Confidential Information relating to CSHL technologies and inventions. 
NOW THEREFORE, the parties agree as follows:

1.
“Confidential Information” as used herein shall mean all confidential or proprietary information disclosed by one party (the “Disclosing Party”) not generally known to persons not associated with the Disclosing Party, including inventions, trade secrets, know-how, business plans, and research, development, manufacturing or marketing projects, which is (i) disclosed to the receiving party, (the “Recipient”) in writing and designated as confidential or (ii) if disclosed orally, is designated at the time of disclosure as confidential by the Disclosing Party.
2.
Each party agrees in its capacity as Recipient that for a period of three (3) years from the date of this Agreement it will not disclose any Confidential Information to any person or organization or third party, other than Recipient’s own employees, agents or independent contractors who need to become acquainted with such Confidential Information to evaluate the desirability of establishing a Commercial Relationship.  The Recipient shall not use, nor allow its employees, agents or independent contractors to use Confidential Information, except in connection with such aforementioned evaluation. 

3.
Confidential Information shall not include: 

(i) 
Information that at the time of disclosure by the Disclosing Party was already generally available to the public, or thereafter, becomes generally available to the public through no fault of the Recipient;

(ii) 
Information that Recipient can show by written record was in its possession at the time of disclosure and was not acquired directly or indirectly from the Disclosing Party; 

(iii) 
Information that Recipient can demonstrate was rightfully received from a third party without any obligation of confidentiality to that third party and was not acquired directly or indirectly from the Disclosing Party;

(iv) 
Information that as can be documented by written record is developed independently by Recipient without reference to or reliance upon Confidential Information received from the Disclosing Party; and,

(v)
Information that is disclosed by the Recipient in order to comply with the requirements of applicable law, governmental regulation, or subpoena, provided that the Recipient gives the Disclosing Party prior written notice of such disclosure and cooperates with efforts the Disclosing Party takes to prevent or limit such disclosure.

4.
Upon request of the Disclosing Party, Recipient shall promptly, and no later than thirty (30) days of any such request, deliver to the Disclosing Party all materials constituting Confidential Information that were furnished to Recipient, including all drawings, data, memoranda and other written material, and all copies and reproductions thereof, with the exception that Recipient may retain one copy of any written material furnished by the Disclosing Party in its files for archival purposes.
5.
Recipient shall ensure that each of its employees, agents or independent contractors to whom Confidential Information is disclosed is subject to the terms of this Agreement. 

6.
It is understood that no right or license to any patent, copyright, trade secret, trademark or other proprietary right is hereby granted by this Agreement and that the disclosure by either party of any Confidential Information, will not operate or be construed as a grant of any right in or to such Confidential Information including all patent, copyright, trade secret, trademark and other intellectual property rights therein.  
7.
Nothing in this Agreement is intended to create or imply any obligation on the part of either party to negotiate, discuss or enter into any other transaction or agreement with the other party.
8.
This Agreement shall govern the exchange of Confidential Information by the parties during a six (6) month term, commencing on the date last signed below.  The said term may be extended by written agreement of the parties.

9.
This Agreement represents the entire agreement with respect to the subject matter heretofore and may not be amended except in writing signed by CSHL and ___________.

10.
This Agreement shall he governed by, and construed and enforced in accordance with, the Laws of the State of New York.  

	For:  CSHL

	For:  ________
	
	

	BY:__________________________________


	BY:__________________________________


	
	

	DATE:______________________
	DATE:______________________
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