CONFIDENTIALITY PRE-AGREEMENT

In the city of Buenos Aires, on this __________ day of  _________, ________ (NAME OF THE COMPANY), domiciled at (LEGAL ADDRESS, CITY, PROVINCE, COUNTRY), represented herein by (NAME OF THE REPRESENTATIVE) in his/her capacity as (ATTORNEY-IN-FACT/MANAGER/CHAIRMAN/OTHER POSITION WITH SUFFICIENT POWERS) (hereinafter, the “COMPANY”) as one party; and as the other party the CONSEJO NACIONAL DE INVESTIGACIONES CIENTIFICAS Y TECNICAS, domiciled at Godoy Cruz 2290, City of Buenos Aires, Argentina, represented herein by its XXX, XXX (hereinafter, “CONICET”) agree to enter into this Confidentiality Agreement, hereinafter the “Agreement”, subject to the following terms and conditions: 
FIRST: PURPOSE
The PURPOSE of this Agreement is to regulate the exchange of information between CONICET and the COMPANY, considering that the COMPANY will disclose to CONICET information and documentation related to its business and CONICET will disclose to the COMPANY documentation and information related to (PLEASE, INSERT DESCRIPTION OF THE INFORMATION/DOCUMENTATION TO BE DISCLOSED). 

The exchange of information and documentation regulated hereunder shall be made with the sole purpose of allowing the parties to assess the possible execution of a framework agreement for a joint project (PLEASE, STATE SOME INFORMATION ON THE PROJECT) (hereinafter, the “PERMITTED USE”).

SECOND: TECHNICAL REPRESENTATIVES 

For purposes of the exchange of information, subject-matter of this Agreement, the parties appoint technical representatives. 

The CONICET appoints _____________________ (PLEASE, STATE POSITION, NAME, SURNAME, E-MAIL) as its technical representative.
The COMPANY, in turn, appoints ________________ (PLEASE STATE POSITION, NAME, SURNAME, E-MAIL) as its technical representative.
THIRD: DEFINITION OF CONFIDENTIAL INFORMATION
The parties shall treat as secret and confidential any information or documentation disclosed verbally, in writing, in electronic format and/or through any other means, and delivered by any of the Parties to the other, within the framework of the activities conducted pursuant to the first clause hereof, as well as any analysis, compilation, forecast, study and/or other information and/or documentation prepared on the basis of the aforementioned activities (hereinafter, the “Confidential Information”). 

Confidential Information includes, but is not limited to, reports, publications, images, documents, technical data, samples of _________________  and, in general, any information exchanged up to this date and/or to be exchanged within the framework of this Agreement, whether directly or indirectly related to _________________ __________ (BROADEST POSSIBLE REFERENCE TO THE LINE OF RESEARCH AND INFORMATION PROVIDED IS RECOMMENDED HERE).

FOURTH: HANDLING OF CONFIDENTIAL INFORMATION 

The Parties undertake to establish suitable measures to keep the exchanged Confidential Information secret. In this regard, they undertake to keep Confidential Information in strict confidence, observing for such purpose the same care and using the same safety procedures and systems they respectively observe and use regarding their own confidential information, or else those systems and procedures normally observed in handling confidential information. 

The COMPANY may disclose Confidential Information to an affiliate without CONICET’s prior written authorization, provided that the COMPANY enters into a written Confidentiality Agreement with its affiliate under the same terms hereof and that the affiliate undertakes, pursuant to such Agreement, to be liable in the event of breach of confidentiality obligations by its subordinates. For such purpose, “Affiliate” shall mean any person or entity that: a) has control over the Party; b) is controlled by the Party; or c) is subject, together with the Party, to a common control. For purposes of this Clause, “Control” shall mean a direct or indirect ownership exceeding 50% of the share capital with voting rights, allowing the holding person or entity to prevail in all shareholders’ resolutions and, in particular, in the appointment of Directors.  

Furthermore, any of the Parties may disclose the Confidential Information to the following persons without prior written authorization from the other Party, provided that the disclosure of such information is unavoidably necessary: 

a) Employees, representatives and directors that reasonably need to know the Confidential Information; 

b) Employees, representatives and directors of an Affiliate, as “Affiliate” is defined in this clause, and provided that they reasonably need to know the Confidential Information and due measures are taken, as set forth in this clause regarding Affiliates. 

Before disclosing the Confidential Information to any of the persons mentioned above in Paragraphs a) and b), the Party shall obtain from them a written undertaking of strict confidentiality and non-disclosure ensuring at least the same warranties as set forth herein as to keeping the Confidential Information in confidence. 

In addition, the Parties undertake to abstain from advertising, publishing, spreading, exchanging, transferring and/or disclosing the Confidential Information and/or in general the execution and the content of this Agreement to any person and/or entity by any means and/or on any grounds. 

In this regard, said unauthorized disclosure shall also be deemed to have occurred in the event that any of the parties discloses to third parties photocopies, facsimiles or any other kind of reproduction of the Confidential Information, without prior written authorization by the party who has disclosed the Confidential Information hereunder. 

FIFTH: NON-CONFIDENTIAL INFORMATION 

For purposes of this Agreement the following information shall not be deemed Confidential Information: 

a) Information the Parties prove has been known to them as of the date of disclosure by the Disclosing Party hereunder;  

b) Information that was generally available to the public at the time of disclosure by any of the Parties, provided that such knowledge is not the result of an act or an omission of any of the Parties; 

c) Information provided to any of the Parties by third parties who are not bound to keep such information confidential; 

d) Information whose disclosure is required by law, decree, regulation, court decision or by order of any competent governmental entity, including the stock exchange, as well as any similar institution.  

In this latter case, the Party involved shall promptly notify the other Party of the requirement imposing the obligation to disclose the Confidential Information and –if possible– before complying with such requirement, in order for the other Party to seek precautionary measures and/or any other remedy aimed at preventing the disclosure and/or the damages derived from the dissemination of Confidential Information. 

In the event of impossibility to prevent disclosure of the Confidential Information, the required Party shall proceed as follows: 

(1)
It shall use its best efforts to ensure that the Confidential Information be kept confidential.

(2)
It shall only disclose the Confidential Information whose disclosure is, in the written opinion of the involved Party’s legal advisors, necessary to prevent the imposition of fines, penalties or any other type of sanctions or liabilities on said Party. 

SIXTH: TITLE TO MATERIAL AND INFORMATION 

The Confidential Information shall remain the property of the disclosing Party (hereinafter, the “DISCLOSING PARTY”). In the event that Confidential Information had been delivered to the other Party, the Disclosing Party shall be entitled to demand the return thereof at any time, for which purpose it shall serve written notice to the Recipient. The Recipient shall, within ten (10) days as from the receipt of said notice, return the Confidential Information received.

This Agreement shall under no circumstance be construed as granting a license or other right, title or interest on the Confidential Information to the Recipient. Nor shall it be construed as an obligation imposed on the Disclosing Party to deliver information to the Recipient beyond such information as the Recipient should deem relevant to conduct the activities derived from the Purpose hereof. 

The exchange of information for purposes of assessing a joint project does not bind CONICET to enter into the agreement if the proposed terms and conditions are not favorable in its opinion.

No provision in this Agreement shall be construed as an obligation for CONICET to abstain from disclosing any Confidential Information and/or to execute a similar Agreement with a third party. 
SEVENTH: COMMERCIAL PURPOSES
If the COMPANY intends to use the Confidential Information disclosed by CONICET for commercial purposes and/or purposes other than the Permitted Use, it shall previously negotiate in good faith with CONICET the terms and conditions of an Agreement. The COMPANY acknowledges that in any event, CONICET shall not be bound under any circumstance to enter into such agreement and that it may come to an agreement with third parties, or sell or assign its rights with respect to the Confidential Information to any third party, either in whole or in part. 

EIGHTH: OBLIGATIONS OF THE RECIPIENT 
Upon receipt of the Confidential Information, the Recipient:

(a) Shall not use the Confidential Information for any commercial, experimental, and/or in general any purpose other than the Permitted Use as specified herein. 

(b) Shall not duplicate the Confidential Information;

(c) Shall grant access to the Confidential Information only to such persons as are absolutely necessary to conduct the activities derived from the Permitted Use of the Confidential Information, and who are aware of and abide by the same terms as to confidentiality and prohibited-use, and who actually need to know it; 

(d) Shall deliver the Disclosing Party monthly reports on the assessment and revision regarding the Confidential Information: these reports are required to ensure protection of the intellectual property and/or any other rights existing with respect to the Confidential Information; 

(e) Shall not transfer the Confidential Information to any other entity or company without CONICET’s prior written consent; 

(f) Shall promptly inform to the Disclosing Party any information or data derived from the disclosed Confidential Information that might be of commercial interest or require consideration for a possible patent protection;

(g) Shall abstain from publishing the results of any analysis, whether in vitro or in vivo, either verbally or in writing, derived from the Confidential Information, without the Disclosing Party’s written authorization, and without mentioning the Disclosing Party as owner of the Confidential Information;

(h) Shall, upon expiration of this Agreement and provided that the parties are not negotiating towards the execution of a Research and Development agreement or other agreement as they may deem relevant to pursue the Project mentioned in the first clause, destroy all the Confidential Information, unless otherwise authorized in writing by the Disclosing Party;  
(i) In the event the Confidential information should include materials, it shall under no circumstance perform reverse engineering of such materials.

NINTH: LIABILITY DERIVED FROM DISCLOSURE 

The Parties shall be directly liable for any damage arising from and/or related to the disclosure of Confidential Information by said Party and/or by any of the persons and/or entities referred to in the fourth clause hereof. They shall also be directly liable for any damage arising from and/or related to the use of the Confidential Information for purposes other than those stated in the first clause hereof. 

TENTH: TERM
The term of this Agreement shall be of three/six (6) months (DEPENDING ON THE TECHNOLOGY INVOLVED). However, the parties may terminate this agreement earlier, should they decide there is no interest in entering into a framework Agreement for the pursuance of a joint project as provided herein.
Notwithstanding the foregoing, the confidentiality obligations regarding any Disclosed Information hereunder shall survive for a five (5) year term as from the last disclosure.

ELEVENTH: ASSIGNMENT OF RIGHTS BY THE COMPANY
Any attempt by the COMPANY to assign or otherwise transfer its rights hereunder shall be subject to CONICET’s prior written authorization. 

TWELFTH: CHOICE OF LAW AND DISPUTE RESOLUTION 
This Agreement shall be governed by and construed in accordance with the laws of the Argentine Republic. 
The Parties shall try to settle by mutual agreement and through good faith negotiations any dispute, disagreement or controversy arising from or related to the interpretation, fulfillment or execution of this Agreement. In doing so, they commit to engage the top executives of each of the Parties in the process of dispute, disagreement or controversy resolution, in order to expedite the resolution thereof.

Should the Parties fail to resolve by mutual agreement any of such disputes, disagreements or controversies within a 30-day term, then any of the Parties shall be entitled to submit the issue to the jurisdiction of the Federal Courts of the City of Buenos Aires, waiving any other jurisdiction that might otherwise apply. 

THIRTEENTH: NOTICES
For all purposes hereof, the Parties set their domiciles at: 
CONICET

Godoy Cruz 2290 - C1425FQB
Ciudad Autónoma de Buenos Aires - Argentina

At. Gerencia de Vinculación Tecnológica

Reference: __________________

COMPANY

_________________________

Att. ________________________

Reference: __________________

Or at any address the Parties may duly and verifiably notify in the future. Therefore, any of the Parties may change its domicile by serving written notice to the other Party five (5) calendar days prior to the effective date of said change of domicile; otherwise, any and all summons and/or out-of-court notices delivered to the former domiciles shall be deemed valid. 

In witness whereof, the Parties’ authorized representatives sign this Agreement in two (2) identical counterparts at the place and on the date indicated in the heading hereof. 

CONICET






COMPANY

By: _________________                                 

By: ___________________

Name: _______________                                     
Name: _________________

Title: _____________​​​​__




Title: _________________
TECHNICAL REPRESENTATIVE 

TECHNICAL REPRESENTATIVE

CONICET





COMPANY

By: _________________                                 
By: ___________________

Name: _______________                                Name: _________________

Title: ______________​​​​___


Title: ___________________
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