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Re:   Confidentiality Agreement for Salk Institute 

 Technology





 ("COMPANY") and the Salk Institute for Biological Studies ("Salk") have a mutual interest in entering into discussions concerning Salk’s



 technology (Salk No. 

),  during which Salk may disclose its confidential information ("Salk Information") and Company may disclose its confidential information ("Company Information") to examine if a business relationship should be entered into between the parties. “Salk Information” includes  any patent applications related to the referenced technology [or list specific patent applications numbers here]


Salk Information and Company Information (together and/or independently, as the context requires, the "Information") will be exchanged primarily in confidential correspondence and oral discussions (via telephone, personal meetings or otherwise). 


Salk considers the Salk Information to be confidential and proprietary to Salk, and Company considers the Company Information to be confidential and proprietary to Company.  However, each party is willing to receive and review the other party's Information subject to the following terms and conditions:

1. 
Each party agrees to hold in confidence and use only for the purpose specified in this Agreement the Information it receives from the other party and shall discuss it only with those persons within its organization who are directly involved in reaching a determination as to the party's interest in the above-mentioned technology, provided such persons understand and are committed to their obligations of confidentiality and non-use as provided in this Agreement.  This confidentiality obligation shall not apply to:

a. 
information which at the time of disclosure is in the public domain; or

b. 
information which, after disclosure, becomes part of the public domain by publication or otherwise, except by breach of this agreement by the receiving party; or

c. 
information which the receiving party can establish by reasonable proof was not provided by the disclosing party and was in its possession at the time of disclosure by the disclosing party; or

d. information which the receiving party receives from a third party who has the right to disclose it to the receiving party.

The foregoing exceptions to Information shall not operate to exclude from Information that which (i) is merely embraced by more general information available on a nonconfidential basis or (ii) consists of a combination of features, each of which may be publicly available, but wherein the combination itself and its principle of operation constitute Information because they are not embraced by corresponding information which is within one of the foregoing exceptions.

2. 
The receiving party agrees not to use the Information for any purpose other than the aforesaid determination of interest without the prior written consent of the disclosing party.

3. 
The receiving party's confidentiality obligation under this Agreement shall expire on the fifth anniversary of the date of this Agreement.


If Company agrees to the foregoing, kindly indicate acceptance and agreement by signing and dating duplicate copies of this letter and returning both copies to _____.  We will then return to you  one fully executed original and provide you with a copy of the referenced patent application.

Very truly yours,

Michael T. White, Ph.D., CLP

Senior Director, Office of Technology Management

Accepted and agreed to this 

 day of 



, 2008.

COMPANY

By:



Title:
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