CONFIDENTIAL DISCLOSURE AGREEMENT
This Confidential Disclosure Agreement (“Agreement”) is made effective as of DATE (“Effective Date”) by and between [INSERT RECIPIENT NAME, ADDRESS] (“RECIPIENT”) and the Purdue Research Foundation, having a principal place of business at 1281 Win Hentschel Blvd., West Lafayette, IN 47906 (“PRF”).
RECIPIENT and PRF agree as follows:

1. Subject to the terms and conditions of this Agreement, PRF agrees to disclose to RECIPIENT technology generally known as :

“________________________________________”(PRF Ref No.: ________________), made and/or under development in the Purdue University laboratory of [INSERT LEAD PI NAME(S)],
(hereinafter “Subject Technology”) and associated information relating to the enablement and commercialization of the Subject Technology.  
2.
The Subject Technology and all related information disclosed by PRF to RECIPIENT (whether by document or oral communication) pursuant to this Agreement shall be deemed to constitute “Confidential Information” belonging to PRF and shall be subject to the terms and conditions of this Agreement.   Provided, however, the terms and conditions of this Agreement shall have no application to RECIPIENT’S rights in information that RECIPIENT can show was legitimately and independently possessed by RECIPIENT prior to the execution of this Agreement, whether through RECIPIENT’S own research inquiry, or from prior public disclosure.    
3.
RECIPIENT agrees to review the Confidential Information solely to make its own internal evaluation whether to license the Subject Technology from PRF (“Permitted Purpose”).  RECIPIENT agrees that it shall preserve the confidentiality of the Confidential Information, using the same degree of care it exercises with respect to its own confidential information, for a period of five years from the date of this letter, and refrain from using the Confidential information for any purpose other than the Permitted Purpose.  RECIPIENT shall promptly inform PRF of RECIPIENT’S decision whether to seek a license and/or option from PRF for the Subject Technology.  RECIPIENT’S permission to review the Confidential Information under this Agreement will expire at the earlier of the conclusion of RECIPIENT’S actual review of the Confidential Information or six (6) months from the Effective Date of this Agreement (“Review Term”). 
4.
Nothing in this Agreement shall be construed as granting or conferring upon RECIPIENT, by implication, estoppel or otherwise, any authorization to make, have made, use or sell any product or process using the Confidential Information, or any license under patent, copyrights, trademarks, data, tangible research property or any other intellectual property rights of PRF or Purdue University.  RECIPIENT agrees that no patent or copyright application filed by it or on its behalf may include the Confidential Information.

5.
Under no circumstance shall RECIPIENT convey any of the Confidential Information to third parties for any purpose.   Subject to the terms and conditions of this Agreement, RECIPIENT may give access to the Confidential Information only to its directors, officers, employees, legal counsel, and consultants who (i) are direct participants in the Permitted Purpose; and (ii) are under confidentiality obligations to RECIPIENT that are no less restrictive than the terms of this Agreement.
6.
Upon PRF’s written request, or the earlier of termination of this Agreement or expiration of the Review Term, RECIPIENT shall immediately return to PRF any and all Confidential Information, together with all copies and/or any other form of reproduction and/or description of the Confidential Information. RECIPIENT shall purge the Confidential Information from its records; provided, however, that RECIPIENT may retain one archival copy of the Confidential Information for the sole purpose of being able to determine the scope of its obligations of confidentiality under this Agreement.
7.  
Any and all Confidential Information is provided “AS IS.” PRF makes no warranties or representations, whether written or oral, statutory, express or implied with respect to any of the Confidential Information, including without limitation as to accuracy or completeness, or as to merchantability, noninfringement, or fitness for a particular purpose. PRF shall not be liable for any damages of any nature whatsoever resulting from receipt or use of the Confidential Information by RECIPIENT.
8.
Any litigated dispute under this Agreement shall be venued in a court of competent jurisdiction in Indiana.  RECIPIENT agrees to subject itself to the personal jurisdiction of courts in Indiana for the purpose of PRF’S enforcement of this Agreement.
9.
The RECIPIENT and PRF agree that exchange of counterpart signatures shall be effective to bind RECIPIENT and PRF to this Agreement.

Each of the parties has caused this Agreement to be signed by its duly authorized representative.

PURDUE RESEARCH FOUNDATION 

Signature
______________________________

Typed Name

______________________________ 

Title

Date



RECIPIENT
Signature

Typed Name

Title

Date
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