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NON-DISCLOSURE AGREEMENT

This Nondisclosure Agreement (the “Agreement”) is entered into on ____________ (the “Effective Date”) between [NAME OF ENTITY] (the “Company”) with offices located at ________________ and OCHIN Inc. with its offices located at 1881 SW Naito Parkway, Portland, Oregon 97201 (“OCHIN”).

Recitals

A. The parties are considering entering into a collaborative research and/or business relationship regarding [DESCRIPTION OF COLLABORATION] (the “Collaboration”).

B. This Agreement is made to set forth the basis under which OCHIN and the Company shall furnish and/or disclose to each other certain technical and business information.
C. In connection with the Collaboration, the parties anticipate that they will exchange Confidential Information for a limited period of time.
Agreement
DEFINITIONS
“Confidential Information” means all information that the disclosing party discloses to the receiving party during the Disclosure Period, including but not limited to business models, customer and supplier lists, marketing plans, financial, protected health and technical information, trade secrets, designs, drawings, specifications, techniques, programs, systems, processes, and computer software whether obtained or disclosed orally or in writing or through observation. 
“Disclosure Period” means the period beginning on the Effective Date of this Agreement and ending on the date that is Five (5) years after the Effective Date.
“Publicly Known” means readily accessible to the public in a written publication and will not include information which is only available by substantial searching of the published literature, the substance of which must be pieced together from a number of difference publications and sources.
“Representatives” means directors, officers, managers, employees, subcontractors, agents, consultants, advisors, and other authorized representatives.
[bookmark: _Ref507552114]OBLIGATIONS OF RECEIVING PARTY
[bookmark: _Ref507552173]Use Restrictions and Nondisclosure Obligations
The parties agree that: 
The receiving party may use disclosed information to evaluate and complete the Collaboration, but will not use Confidential Information for any other purpose without the disclosing party’s specific prior written authorization;
The receiving party will not disclose Confidential Information to any person without the disclosing party’s specific prior written authorization, except the receiving party may disclose (1) on a need-to-know basis, to Representatives of the receiving party who are informed by the receiving party of the confidential nature of the Confidential Information and the obligations of the receiving party under this Agreement and have signed nondisclosure agreements with or in favor of the receiving party or are under confidentiality obligations that are at least as comprehensive as this Agreement; or (2) in accordance with a judicial or other governmental order, but only if the receiving party promptly notifies the disclosing party of the order and makes a reasonable effort to obtain a protective order requiring that the Confidential Information be kept secret by protective measures appropriate for the sensitivity of the subject information and continues to reasonably assist in keeping the Confidential Information from being disclosed; and
Each party will use commercially reasonable efforts to cause the party’s Representatives to comply with the provisions of this Section 2. 
[bookmark: _Ref507552233]Notification and Assistance Obligations
The receiving party will:
Promptly notify the disclosing party of any unauthorized use or disclosure of Confidential Information, or any other breach of this Agreement; and
Assist the disclosing party in every reasonable way to retrieve any Confidential Information that was used or disclosed by the receiving party or a Representative of the receiving party without the disclosing party’s specific prior written authorization and to mitigate the harm caused by the unauthorized use or disclosure.
Exceptions
The receiving party will not breach Section 2.1 or Section 2.2 by using or disclosing Confidential Information if the receiving party demonstrates that the information used or disclosed:
Is Publicly Known other than as a result of a disclosure by the receiving party or a Representative of the receiving party;
Was received by the receiving party from another person without any limitations on use or disclosure, but only if the receiving party had no reason to believe that the other person was prohibited from using or disclosing the information by a contractual or fiduciary obligation; 
Was independently developed by the receiving party without using Confidential Information; or
Was already known to the receiving party at the time of disclosure by the disclosing party.
Return of Confidential Information
Upon the disclosing party’s request, the receiving party will promptly return to the disclosing party all materials furnished by the disclosing party containing Confidential Information, together with all copies and summaries of Confidential Information in the possession or under the control of the receiving party.
NO TRANSFER OR LICENSE
This Agreement does not transfer any ownership rights to any Confidential Information. Except for the right to use disclosed information for the purposes authorized by this Agreement or a successor agreement, no license or similar right is granted to the recipient party hereunder. Except as provided in this Agreement, all title, rights and interest in Confidential Information shall at all times be with the disclosing party.
NO REPRESENTATIONS OR WARRANTIES
Neither party makes any representations or warranties, either express or implied, with respect to the accuracy or completeness of Confidential Information.
EQUITABLE RELIEF
The parties acknowledge that the remedies available at law for any breach of this Agreement will, by their nature, be inadequate. Accordingly, each party may obtain injunctive relief or other equitable relief to restrain a breach or threatened breach of this Agreement or to specifically enforce this Agreement, without proving that any monetary damages have been sustained.
GENERAL
No Agency Relationship 
This Agreement does not create an agency relationship between the parties and does not establish a joint venture or partnership between the parties. Neither party has the authority to bind the other party or represent to any person that the party is an agent of the other party.
No Assignment
Neither party may assign or delegate any of the party’s rights or obligations under this Agreement to any person without the prior written consent of the other party, which the other party may withhold in the other party’s sole discretion.
Binding Effect
This Agreement will be binding on the parties and their respective heirs, affiliates and related corporations, personal representatives, successors, and permitted assigns, and will inure to their benefit.
Amendment
This Agreement may be amended only by a written document signed by the party against whom enforcement is sought.
Notices
All notices or other communications required or permitted by this Agreement:
Must be in writing and shall be delivered to:
Shall be delivered to the parties at the addresses set forth above, or any other address that a party may designate by notice to the other party; and
Are considered delivered upon actual receipt if delivered personally or by fax or an overnight delivery service; or at the end of the third business day after the date of deposit in the United States mail, postage pre-paid, certified, return receipt requested.
All notices to OCHIN should be addressed to “Attn: Legal Dept.” at PO Box 5426, Portland OR, 97228.
Waiver
No waiver will be binding on a party unless it is in writing and signed by the party making the waiver. A party’s waiver of a breach of a provision of this Agreement will not be a waiver of any other provision or a waiver of a subsequent breach of the same provision.
Severability
If a provision of this Agreement is determined to be unenforceable in any respect, the enforceability of the provision in any other respect and of the remaining provisions of this Agreement will not be impaired.
Further Assurances
The parties will sign other documents and take other actions reasonably necessary to further effect and evidence this Agreement.
No Third-Party Beneficiaries
The parties do not intend to confer any right or remedy on any third party.
Remedies
The parties will have all remedies available to them at law or in equity. All available remedies are cumulative and may be exercised singularly or concurrently.
Governing Law
This Agreement is governed by the laws of the State of Oregon, without giving effect to any conflict-of-law principle that would result in the laws of any other jurisdiction governing this Agreement. In regard to any dispute arising from this Agreement, each party consents to arbitrate this matter in Portland, Oregon, using the Commercial Arbitration Rules of the American Arbitration Association whose rules are incorporated herein by reference.
Entire Agreement
This Agreement contains the entire understanding of the parties regarding the subject matter of this Agreement and supersedes all prior and contemporaneous negotiations and agreements, whether written or oral, between the parties with respect to the subject matter of this Agreement.
Signatures
Each party has read this Agreement, understands it and agrees to be bound by its terms and conditions.  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which taken together shall constitute one single agreement between the parties.  Signatures exchanged by facsimile or other electronic means are effective for all purposes hereunder to the same extent as original signatures.
IN WITNESS WHEREOF, duly authorized representatives of each party have executed this Agreement as of the Effective Date above.

OCHIN Inc.	[NAME OF ENTITY]
By:		By:	
Printed Name:		Printed Name: 	
Title: 		Title: 	
Date:		Date:	
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