CONFIDENTIALITY AGREEMENT
Through this document (COMPLETE WITH THE FIRM NAME OF THE COMPANY), domiciled at (DOMICILE, CITY, PROVINCE, COUNTRY), herein represented by (NAME OF ATTORNEY-IN-FACT) in his/her capacity as ATTORNEY-INFACT/ MANAGER/PRESIDENT/OTHER POSITION WITH SUFFICIENT POWER), hereinafter, the “COMPANY”, hereby agrees to preserve the confidentiality of the information it shall receive from Dr. (complete with the scientist’s name and surname which may correspond, place of his/her job, category and contact data), hereinafter, the “DISCLOSING PARTY”, according to the terms and conditions set forth hereunder:
ONE: PURPOSE

The DISCLOSING PARTY hereby states that the documentation and information which it shall disclose to the COMPANY belongs to the National Scientific and Technical Research Council (CONICET). Said documentation and information is related to (PROVIDE DATA OF THE INFORMATION/DOCUMENTATION TO BE

DISCLOSED).

The exchange of information and documentation regulated by virtue of this document shall be made with the exclusive purpose that the parties consider the possibility of executing an agreement which provides a framework for a joint project about (PROVIDE DATA ABOUT THE PROJECT) (hereinafter, the “PERMITTED USE”).
TWO: DEFINITION OF CONFIDENTIAL INFORMATION

The COMPANY shall consider as secret and confidential any information and/or documentation disclosed orally, in writing, in electronic format and/or through any other means, and delivered by DISCLOSING PARTY, 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, 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 (IT IS ADVISABLE AT THIS POINT TO MAKE A CLEAR REFERENCE TO THE LINE OF INVESTIGATION AND INFORMATION WHICH SHALL BE PRESENTED).
THREE: HANDLING OF CONFIDENTIAL INFORMATION

The COMPANY undertakes to establish suitable measures to keep the exchanged Confidential Information secret. In this regard, the COMPANY undertakes to keep Confidential Information in strict confidence, observing for such purpose the same care and using the same safety procedures and systems it observes and uses regarding its own confidential information, or else those systems and procedures normally observed in handling confidential information.

The COMPANY may disclose the Confidential Information without prior written authorization of CONICET to the following persons, provided that the disclosure of such information is unavoidably necessary:

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

Before disclosing the Confidential Information to any of the persons mentioned above in Paragraph a), the COMPANY shall obtain from them a written undertaking of strict confidentiality and non-disclosure ensuring at least the same warranties as regards the preservation of confidentiality of the Confidential Information as the ones set forth in this Agreement.

The COMPANY undertakes 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 the COMPANY discloses to third parties any photocopies, facsimiles or other kind of reproduction of the Confidential Information, without prior written authorization from CONICET.
FOUR: NON-CONFIDENTIAL INFORMATION

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

a) Information the COMPANY proves 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 the DISCLOSING PARTY, provided that such knowledge is not the result of an act or an omission of any of the COMPANY;

c) Information provided to any of the COMPANY 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 COMPANY involved shall promptly inform the requirement imposing the obligation to disclose the Confidential Information to CONICET and –if possible– before complying with such requirement, in order for CONICET to seek preliminary injunctions 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 the disclosure of the Confidential Information, the COMPANY shall proceed as follows:

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

(2) It shall only disclose the Confidential Information the disclosure of which is necessary to prevent the imposition of fines, penalties or any other type of sanctions or liabilities on CONICET.
FIVE: TITLE TO MATERIAL AND INFORMATION

The Confidential Information shall remain the property of CONICET. Both the DISCLOSING PARTY and CONICET shall be entitled to demand the return of the Confidential Information delivered to the COMPANY in any means, by sending a written notification to the COMPANY. The COMPANY 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 any other right, title or interest on the Confidential Information. Nor shall it be construed as an obligation imposed on the DISCLOSING PARTY to deliver information to the COMPANY beyond such information as CONICET 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 proprietary Confidential Information and/or to disclose it to third parties.
SIX: COMMERCIAL PURPOSES

If the COMPANY intends to use the Confidential Information disclosed by the DISCLOSING PARTY for commercial purposes and/or purposes other than the Permitted Use, it shall 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 enter into an agreement with third parties, or sell or assign its rights with respect to the Confidential Information, either in whole or in part.
SEVEN: OBLIGATIONS OF THE RECIPIENT

Upon receipt of the Confidential Information, the COMPANY:

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

(b) Shall not duplicate the Confidential Information

(c) Shall limit access to the Confidential Information only to those who 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 forward monthly reports to the DISCLOSING PARTY on its assessment and review of 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 CONICET any information or data derived from the disclosed  Confidential Information that might be of commercial interest or require consideration for 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 CONICET’s written authorization, and without mentioning CONICET as owner of the Confidential Information;

(h) Shall, upon expiration of this Agreement and provided that the COMPANY and

CONICET are not negotiating towards the execution of a Research and Development agreement or other agreement as they may deem relevant, destroy all the Confidential Information that the DISCLOSING PARTY has provided, unless otherwise authorized in writing by CONICET.

(i) In the event the Confidential information should include materials, it shall under no circumstance perform reverse engineering of such materials.

EIGHT: LIABILITY DERIVED FROM DISCLOSURE

The COMPANY shall be directly liable for any damage or inconvenience arising from and/or related to the disclosure of Confidential Information by the COMPANY and/or by any of the persons and/or entities referred to in the fourth clause herein. They shall also be directly liable for any damage or inconvenience arising from and/or related to the use of the Confidential Information for purposes other than those considered in the first clause herein.
NINE: TERM

The term of this Agreement shall be three (3) months, however, the DISCLOSING PARTY and the COMPANY may terminate it earlier than the term referred to above

should they decide there is no interest in entering into a Master Agreement to enable the pursuance of a joint project.

Notwithstanding the foregoing, the confidentiality obligations regarding any Confidential Information herein shall survive for a five (5) year term as from the date of the last disclosure.
TEN: ASSIGNMENT OF RIGHTS BY THE COMPANY

The COMPANY shall not assign or otherwise transfer its rights herein in any way without CONICET’s prior written authorization.
ELEVEN: APPLICABLE LAW AND DISPUTE RESOLUTION

This Agreement shall be governed by and construed in accordance with the laws of the Argentine Republic.

Given that the disclosed confidential information is owned by CONICET, it will be CONICET and the COMPANY’S duty to settle by mutual agreement and through good faith negotiations any dispute, disagreement, controversy or divergence arising from or related to the interpretation, fulfillment or execution of this Agreement.

Should CONICET and the COMPANY 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, without prejudice of the competence of the Treasury Solicitor's Office (Law 19,983 and Regulatory Decree 2,481 / 93) where appropriate.
TWELVE: NOTICES

For all purposes hereof, the Parties set their domiciles at the addresses stated in the header or where they duly and verifiably communicate in the future.

In that regard 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.

Also, in order to enable the COMPANY to accomplish the notices to CONICET provided herein, the DISCLOSING PARTY states that the headquarters of CONICET are located at Godoy Cruz 2290, (C1425FQB), Buenos Aires, Argentina. A copy of all notices to be sent to CONICET in connection with this Agreement must be submitted in digital format to the following email: segconvenios@conicet.gov.ar.
In ___________________, on the _____day of the month of ____________ of the year ________.
LEGAL REPRESENTATIVE. COMPANY

By:

Name:

Title:
DISCLOSING PARTY

By:

Name:

Title:

