CONFIDENTIAL DISCLOSURE AGREEMENT
Subject to this Agreement, Children's Hospital (hereinafter "Children's") agrees to provide ____________________________ ("Company") with certain Confidential Information relating to ______________________________________ , solely for Company to evaluate its interest in pursuing licensing or co-development discussions.  This Agreement applies to any related Confidential Information supplied by Children’s before or after it has been executed.  “Confidential Information” means any scientific, technical, trade, strategic, business or other information, oral or written, which is treated or identified by Children’s as confidential, or could reasonably, from the context of the disclosure, be understood or expected to be confidential, including all information disclosed by Children’s investigators or employees for Company’s evaluation, or in connection with this Agreement, whether by meeting, telephone, correspondence, or otherwise.  For example, Confidential Information includes inventions (whether or not reduced to practice), discoveries, know-how, methodologies, algorithms, formulas, protocols, reports, data, results, observations, computer programs, business plans, patent applications, strategic plans, business opportunities, hypotheses, research directions, developments, improvements, drawings, designs, specifications, and draft or final regulatory filings.  Company acknowledges that Confidential Information consists of confidential, proprietary information and trade secrets owned by Children’s. If, by mistake, disclosed information includes any identifiable patient information, Company will immediately upon discovering such information, or at Children’s request, return it (and any copies) to Children’s. 

Confidential Information does NOT include: information provided to Company in good faith by third parties whose possession or disclosure did not result from a confidentiality breach or breach of this Agreement; information put in the public domain by third parties without such breach; and information independently acquired or developed by the Company, provided that the Company informs Children’s of that fact at or before the date its evaluation is complete.  In the event of a question, Company will share contemporaneous Company documents showing that an exclusion applies.

Company will return all written Confidential Information at Children’s request after evaluation, and will maintain the confidentiality of all retained Confidential Information for five (5) years after it has been provided.  Company represents and agrees that it will use Confidential Information only for that evaluation.  Company will not disclose, publish or otherwise make available Confidential Information to any other organization without Children’s prior approval, nor to any person except employees and confidential advisers of Company who are under an express obligation to comply with Company’s obligations under this Agreement.  Upon Children’s request, Company will promptly identify in writing, by name or category, the known recipients of Confidential Information.  Confidential Information will be disclosed to a government authority only upon a court order or binding process, and even then only upon notice to Children’s.

Company will complete its evaluation and inform the Children’s Technology and Innovation Development Office of its decision by [DATE].  Nothing in this agreement establishes any other commitment between Company and Children's, or makes one party the agent for the other, or conveys any right, title or interest in, or license to use, Confidential Information.   Any changes or waivers must be written and signed by the Children’s Technology and Innovation Development Office.  This agreement supercedes all prior discussions, representations, negotiations, agreements and understandings among the parties, and any between the Company and any investigator, relating to the Confidential Information.   

The Company and Children's shall each perform under this agreement without charge to the other.  This agreement shall be governed by the laws of the Commonwealth of Massachusetts. 
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