








Confidentiality and


Non Disclosure Agreement








Wayne State University, hereafter referred to as “UNIVERSITY”, has contracted with _____________ ,   hereafter referred to as  “VENDOR” to provide _____________services to the University.     As part of the contract, the VENDOR agrees to the terms of this Agreement as follows:








1)	Confidential Information





	 For the purposes of this Agreement the term “Confidential Information” shall include information received by the VENDOR in the course of providing services as described above, including but not limited to: (i) any and all technical and business information of the UNIVERSITY and (ii) information from third parties related to health care services and research. 








2)	Use of Information





	VENDOR hereby agrees not to use Confidential Information for any purpose except in the performance of services as described above, and not to disclose such information to any third party without the express written permission of the UNIVERSITY.








3)	Reproduction of Materials





	VENDOR will not retain or transfer any programming, documentation, or any other UNIVERSITY controlled or provided software or other materials.  No such materials may be copied or reproduced without the UNIVERSITY'S express prior written consent, and any copies made shall become the property of the UNIVERSITY.








4)	Confidentiality





	VENDOR agrees to maintain the confidentiality of the Confidential Information, programs, documentation, and any related materials.   In addition, VENDOR will not share any information regarding the Confidential Information, programs, documentation, and any related materials with any third party, subcontractor, or independent Vendor unless expressly given permission in writing by an authorized UNIVERSITY official.


























       


5)	No Waiver





	Nothing in this Agreement shall be construed to limit or otherwise reduce the UNIVERSITY'S rights to enforce its terms.  No delay or forbearance by the UNIVERSITY in enforcing any rights set forth in this Agreement shall be construed to operate as a waiver of such rights.





6)	Vendor Employees and Agents





	If VENDOR is not an individual, VENDOR represents and warrants that it has the authority to bind each of its employees, officers, agents, representatives and consultants to the terms of the Agreement.  VENDOR shall be responsible for ensuring such personnel are aware of and comply with all obligations improsed bythis Agreement.





7)	Breach of Contract





	Any breach of this Agreement by VENDOR and/or any of its officers, agents, employees, representatives and/or consultants shall be considered a material breach of the underlying Contract or Purchase Order  __________.  VENDOR and each of its officers, agents, employees, representatives and/or consultants shall be both jointly and individually liable to the UNIVERSITY for damages as a result of any breach of this Agreement. 





	VENDOR acknowledges and agrees that a breach of this Agreement may cause continuing and irreparable injury to the UNIVERSITY as a direct result of any such violation, for which the remedies at law may be inadequate, and that the UNIVERSITY shall therefore be entitled, in the event of any actual or threatened violation of the Agreement by VENDOR, and in addition to any other remedies available to it, to a temporary restraining order and to injunctive relief against VENDOR to prevent any violations thereof, and to any other appropriate equitable relief.





8)	Governing Law, Modification





This Agreement shall be governed by and construed under the laws (other than the choice or conflict of laws provisions) of the State of Michigan.  The provision of this Agreement may not be amended except in a writing signed on behalf of each party.





The undersigned agrees to the specific terms expressed in the Agreement.





	 


	____________________________________      (______)_____________________________


 	Name 					            	    Telephone					





	____________________________________       ____________________________________       


	Title		                                                    Company





          ____________________________________     ____________________________________


          Signature				   	         	    Date
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