One-way OUT
CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT

[COMPANY]
 &
 THE BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND AGRICULTURAL AND MECHANICAL COLLEGE, HEREIN REPRESENTED BY LOUISIANA STATE UNIVERSITY HEALTH SCIENCES CENTER - NEW ORLEANS


THIS CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT (the “Agreement”) is effective _____ 2022 (hereinafter the “Effective Date”), by and between _______________________ having its principal offices at _____________________________________ (hereinafter referred to as "COMPANY"), and the Board of Supervisors of Louisiana State University and Agricultural and Mechanical College, herein represented by LSU Health Sciences Center – New Orleans, with offices at 433 Bolivar Street, New Orleans, LA 70112 (hereinafter referred to as "LSUHSC").  Each of COMPANY and LSUHSC are referred to herein as a “Party” and collectively as the “Parties.”

WHEREAS, COMPANY desires to evaluate certain LSUHSC data or information having potential commercial value that may include but not be limited to know-how, chemical compounds and compositions, techniques, research and development data, clinical experience, databases, product plans, strategies, forecasts, and combinations of known information, which LSUHSC considers sensitive and which is not generally known to the public (hereinafter collectively referred to as “Confidential Information”); and 

WHEREAS, LSUHSC may disclose Confidential Information to COMPANY to facilitate such evaluation.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises contained herein, COMPANY and LSUHSC hereby agree as follows:

1. Company agrees to hold Confidential Information received hereunder in confidence and to utilize commercially reasonable efforts to avoid disclosure of such Confidential Information to any person, firm, corporation or individual other than Company employees or agents who must have access to such Confidential Information in order to evaluate it for internal purposes only and who are bound by confidentiality obligations at least as restrictive as those contained herein. Company shall have no obligation of confidentiality with respect to information received hereunder, which:

(a) is published or otherwise in the public domain through no fault of the Company; or

(b) can be demonstrated through competent evidence by the Company to have been in its possession prior to receipt under this Agreement; or

(c) is obtained by the Company without restriction from a third party without any breach of confidentiality obligations to which such third party is subject; or

(d) is independently developed by the Company by individuals who have not had either direct or indirect access to such information as demonstrated by competent evidence contemporaneous with such development; or

(e) is disclosed by the Company to a third party with the written approval of LSUHSC without any restriction.

2. Company shall not be liable for the disclosure of Confidential Information that is obligated to be disclosed by order of a court of competent jurisdiction or if required by applicable rule, regulation or law; provided that prior to such disclosure, Company promptly notifies LSUHSC of such disclosure requirement and reasonably assists LSUHSC in its efforts to seek any limitations on or exemptions from such disclosure requirement.

3. Any information pertaining to _______________________________________________, which is disclosed by LSUHSC to Company, shall be treated as Confidential Information unless it falls into one of the exceptions set out above. All other information disclosed by LSUHSC to Company shall not be considered Confidential Information unless LSUHSC indicates to Company at the time of such disclosure that the information is confidential and within thirty (30) days of such disclosure provides Company with an appropriately marked written summary of such Confidential Information.

4. Nothing in this Agreement shall be construed to grant Company any right, title, or license in any Confidential Information received hereunder other than the right to evaluate such Confidential Information for the purpose of [sponsoring a research project at LSUHSC involving such Confidential Information, and/or for the purpose of acquiring a license thereto].

5. Company agrees to provide LSUHSC with the results of any tests or analyses conducted by Company of Confidential Information received hereunder within thirty (30) days of completion of such tests or analyses. LSUHSC shall have the right to disclose such results to third parties. LSUHSC agrees not to disclose Company's name as the source of such results without Company's permission.

6. Company shall return all Confidential Information received under this Agreement to LSUHSC within thirty (30) days of the completion of the evaluation or upon expiration of this Agreement, whichever is earlier, or certify destruction thereof, including any hard copy records, and will purge from all computer storage devices any image or copies of such Confidential Information, provided Company shall be allowed to keep one (1) copy of the Confidential Information exchanged under this Agreement for archival and enforcement purposes only.  Notwithstanding the foregoing provisions hereof, Confidential Information that is stored on routine back-up media solely for the purpose of disaster recovery shall not be required to be destroyed; provided that such information will be subject to destruction in due course, and that employees are precluded from accessing such information in the ordinary course of business prior to destruction.

7. In furnishing any information hereunder, LSUHSC makes no warranty, guarantee, or representation, either express or implied, as to its adequacy, accuracy, sufficiency, or freedom from defects or that the use or reproduction of any information shall be free from any patent, trade secret, trademark, or copyright infringement.  LSUHSC shall not be liable in damages of whatever kind or for any costs, expenses, risks, or liabilities as a result of Company’s receipt or use of, or reliance on, any such information furnished hereunder.  

8. This Agreement shall be governed by and construed in accordance with the laws of the State of Louisiana.

9. The term of this Agreement shall be one (1) year from the Effective Date, during which all communications between the Parties will be subject to the terms and provisions hereof, provided that the term of confidentiality with respect to Confidential Information received by Company hereunder shall be five (5) years from the Effective Date.

10. Company agrees that no technical data received hereunder shall be exported, re-exported, or disclosed to any foreign national, firm, or country, including foreign nationals employed by or associated with the Company, without first complying with the U.S. Export Administration Regulations (EAR) and/or U.S. International Traffic in Arms Regulations (ITAR), including obtaining an export license or technical assistance agreement, if applicable.  The parties do not anticipate the need to disclose technical data that is subject to licensing requirements under either the EAR or ITAR (collectively "Export Controlled Information").

11. This Agreement may be signed in one or more counterparts (including faxed copies), each of which shall be deemed an original for any and all purposes and all of which together shall constitute one and the same original.  

IN WITNESS WHEREOF, LSUHSC and COMPANY have caused this Agreement to be executed by their duly authorized representatives. 


	COMPANY:
	THE BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND AGRICULTURAL AND MECHANICAL COLLEGE, HEREIN REPRESENTED BY LSU HEALTH SCIENCES CENTER- NEW ORLEANS:


	By:  ____________________________________
	By:  ____________________________________

	Name:  
	Demetrius J. Porche, DNS, PhD

	Title:  
	Vice Chancellor for Academic Affairs

	Date:  
	Date:  
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