Non-Disclosure Agreement

This Non-Disclosure Agreement ("Agreement") is made and entered into on this [day] of [month], [year] by and between THE CAMDEN COALITION OF HEALTHCARE PROVIDERS (the "Coalition"), and [insert name of vendor/provider/consultant] (the "Company").  The Coalition and the Company are referred to herein each individually as “Party” and collectively as the “Parties.”
In connection with a proposed or existing contractual, business and/or other mutually beneficial relationship, the Coalition and the Company have had access or may have access to each other's proprietary or confidential business information, including, without limitation, technical information, software, specifications, designs, business and financial plans and projections, contract or pricing information, financial data, investment and holdings information and data, employee information, budgets, processes, methods, techniques, formulae, patient records, inventions, improvements, and/or other trade secrets or proprietary ideas, whether or not protectable under patent, trademark copyright or other areas of law, and any other information marker or disclosed as being confidential information, whether in tangible, or digital, electronic or other form (collectively, “Confidential Information”).  
Confidential Information does not include information which: (i) is independently known or already in the possession of the receiving Party at the time of disclosure as shown by the receiving Party’s files and records; (ii) prior to or after the time of disclosure becomes part of the public knowledge or literature or available to the general public; or (iii) was obtained from a third party, provided that such third party is not under a confidentiality obligation to either Party to this Agreement.

NOW, THEREFORE, in consideration of any disclosure, and any negotiations or discussions, concerning the current and/or proposed contractual, business or other mutually beneficial relationship, the Coalition and the Company agree as follows:  


1.
Each Party shall:  (a) hold the Confidential Information of the other Party in confidence; (b) not divulge or disclose any of the Confidential Information of the other Party or any information derived therefrom to any third person; (c) not make use of any of the Confidential Information of the other Party except to internally evaluate the proposed contractual, business or other mutually beneficial relationship with such other Party, or to the extent necessary to perform its obligations with respect to the current contractual, business or other mutually beneficial relationship between the parties, as applicable; and (d) not exploit, misuse, reverse engineer, or copy any of the Confidential Information of the other Party.  Each Party will use at least the same standard of care in protecting against the disclosure, publication or dissemination of the other Party’s Confidential Information as it uses with respect to confidential data of its own business (which in no event shall be less than a reasonable standard of care), and will so inform and direct its employees, agents and contractors receiving any such Confidential Information.  Each Party will promptly notify the other Party of any unauthorized release of any of the other Party's Confidential Information.  


2.
Each Party shall be permitted to disclose the Confidential Information of the other Party to its employees, agents and contractors who:  (a) have a need for access in connection with such Party’s evaluation of the proposed contractual, business or other mutually beneficial relationship between the Parties, or such Party's obligations or performance under the current contractual, business or other mutually beneficial relationship between the Parties, as applicable; (b) have been advised of this Agreement; and (c) agree to be bound by its provisions.  
3.
In the event that either Party is required by legal or administrative process or by law, or by rule or regulation to disclose any of the Confidential Information of the other Party, the Party required to make such disclosure shall give prompt notice so that the other Party may seek a protective order or other appropriate relief.  In the event that such protective order is not obtained, the Party required to make such disclosure shall disclose only that portion of the Confidential Information that its counsel advises it is legally required to disclose.
4.
The Parties agree to fully comply with the Health Insurance Portability and Accountability Act of 1996 and its associated regulations and, more specifically, in 45 C.F.R. §§ 160 and 164, Standards for Privacy of Individually Identifiable Health Information, Final Rule (the “Final Privacy Rule”), and in 45 C.F.R. §§ 160, 162 and 164, Health Insurance Reform: Security Standards, Final Rule (the “Final Security Rule”) collectively referred to as (“HIPAA”), as they may be applicable to the proposed or existing contractual, business and/or other mutually beneficial relationship.  If appropriate, the Parties agree to execute and abide by the terms and conditions of a Business Associate Agreement in a form satisfactory to the Coalition.  


5.
In the event a Party is provided with access to patient medical records, the Party receiving the records agrees that all patient medical records shall be treated as confidential so as to comply with all state and federal laws and regulations regarding the confidentiality of medical records, including, but not limited to HIPAA.  All medical records and materials relating to patients shall be and remain the property of the disclosing Party during the term of the Agreement and upon the termination of the Agreement.
6.
Each Party understands that this Agreement does not obligate the other Party to disclose any information or negotiate or enter into any agreement or relationship.  Each Party agrees that this Agreement does not grant it a license in or to (or any other right in or to) the Confidential Information of the other party.  


7.
Each Party shall return the Confidential Information of the other Party (and all copies, extracts and other objects or items in which such Confidential Information may be contained or embodied) upon:  (a) receipt of a request by the other Party; or (b) a termination by either Party of the business relationship between the Parties, or a decision by either Party not to proceed with the proposed contractual, business or other mutually beneficial relationship, as applicable.


8.
Each Party acknowledges and agrees that due to the unique nature of the Confidential Information, any breach of this Agreement would cause irreparable harm to the non-breaching party for which damages are not an adequate remedy and that such non-breaching party shall therefore be entitled to equitable relief in addition to all other remedies available at law, without the need for posting a bond or other security.


9.
This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New Jersey.  Any controversy or claim arising out of, or relating to, this agreement or the breach thereof shall be resolved through binding arbitration. 

10. 
This Agreement may not be amended, supplemented, modified or extended except by written agreement signed by the Parties.  
11.
No failure or delay on the part of the Parties in exercising any right, power or remedy under this Agreement shall operate as a waiver of such right, power or remedy nor shall any single or partial exercise of any such right, power or remedy operate as a waiver.  
12.
This Agreement shall be binding on the heirs, personal representatives, employees, agents, officers, directors, successors and assigns of the parties.  If any provision is found to be unenforceable, such provision will be limited or deleted to the minimum extent necessary so that the remaining terms remain in full force and effect.  
13.
The term of this Agreement is 36 months from the effective date of the Agreement unless before the end of the term either Party terminates the business relationship between the Parties, or either Party decides not to proceed with the proposed contractual, business or other mutually beneficial relationship pursuant to Section 7 of this Agreement.

IN WITNESS WHEREOF the parties hereto have caused this agreement to be executed by their duly authorized representatives.

CAMDEN COALITION OF HAEALTHCARE PROVIDERS 




By:________________________




Name:___________________




Title:_______________________




Date:_______________________




[insert name of Company] 

By:________________________




Name:___________________




Title:_______________________




Date:_______________________
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