

CONFIDENTIALITY AGREEMENT

THIS CONFIDENTIALITY AGREEMENT (this “Agreement”) dated as _________ is by and between Chimera Biotec GmbH, having a business address at Emil-Figge-Strasse 76A, D-44227, Dortmund, Germany (hereinafter referred to as "CHIMERA") and _________________, having a business address at __________________ (hereinafter referred to as " RECIPIENT ").


WITNESSETH


WHEREAS, CHIMERA is interested in receiving certain proprietary information from RECIPIENT in order to conduct a Feasibility Study using RECIPIENT’s antibodies and antigens and the Imperacer( reagents, (hereinafter referred to as “Information”) for the purpose of evaluation to determine whether or not RECIPIENT might be interested in entering into a future business relationship with CHIMERA with respect to such Information;


NOW, THEREFORE, for and in consideration of the mutual covenants contained herein, the parties do agree as follows:


1. CHIMERA agrees to keep such Information in strict confidence and not to disclose or otherwise use such Information for any purpose other than for the purpose described herein without the prior written consent of RECIPIENT.  Without limitation CHIMERA agrees to treat the Information, which it receives as it would its own proprietary information and to take all reasonable precautions to prevent the unauthorized disclosure to any third party of the Information which it receives hereunder.  CHIMERA agrees to disclose such Information only to its employees who need to know the Information in order to carry out the evaluation contemplated herein and who subscribe to this Agreement or are already bound by obligations to RECIPIENT similar to those contained herein, and are informed by CHIMERA of the confidential nature of the Information.  CHIMERA shall be responsible for any breach by its employees of the confidentiality and non-use restrictions recited herein.



2. The above notwithstanding, CHIMERA'S obligation of confidentiality and non-use with respect to the Information disclosed or developed hereunder shall not include:

a) Information which, at the time of disclosure to CHIMERA is published, known publicly or is otherwise in the public domain; or

b) Information which, after disclosure to CHIMERA, is published or becomes known publicly or otherwise becomes part of the public domain, through no fault of CHIMERA; or

c) Information which, prior to the time of disclosure to CHIMERA, is known to CHIMERA, as evidenced by its written records; or

d) Information which has been or is disclosed to CHIMERA in good faith by a third party who was not, or is not, under any obligation of confidence or secrecy to CHIMERA at the time said third party discloses to CHIMERA.


3. All Information disclosed hereunder shall be and remain the exclusive property of RECIPIENT and RECIPIENT agrees to promptly deliver the same, including copies thereof, to RECIPIENT upon RECIPIENT'S request.  Alternatively, if requested by RECIPIENT, CHIMERA shall destroy such Information, and copies thereof, and provide RECIPIENT with written confirmation of such destruction.


4. The above provisions notwithstanding, CHIMERA agrees to keep in strict confidence and not to disclose the identity, interest or participation of RECIPIENT in connection with the subject matter of this Agreement or the relationship of the parties hereunder.


5. No right or license to use any Information disclosed hereunder, either express or implied, is granted by RECIPIENT.


6. CHIMERA expressly represents that it is the owner of or has control over and that it has the full right and authority to disclose Information to CHIMERA; RECIPIENT does not have any obligation to any third party which would interfere with its ability to comply with the terms of this Agreement.


7. The obligations of confidentiality and nonuse set forth herein shall remain in effect for a period of ten (10) years after the date RECIPIENT discloses the Information to CHIMERA.   


8. Nothing in this Agreement shall be construed as obligating either party to enter into any future agreement with the other party in connection with the subject matter of this Agreement.


IN WITNESS WHEREOF, the parties intending to be legally bound have caused this Agreement to be executed by their duly authorized representatives as of the date first written above.

RECIPIENT 



CHIMERA BIOTEC GmbH
By:_________

                      
By: 




_________
Name: 



Name:
Title: 




Title:
Date: 



Date:
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