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 Medtronic Puerto Rico Operations Co.

Road 909 Km 0.4 Bo. Mariana
Humacao, PR  00792
CONFIDENTIAL DISCLOSURE AGREEMENT

WITNESSETH

Agreement between Medtronic Puerto Rico Operations Co. (hereinafter called MPROC) and _________________________.  (Hereinafter called “the undersigned”) made this _____ day of  _________________________. 
WHEREAS, MPROC is the sole owner of certain technical information relating to the design, manufacture, testing and evaluation of electronic biomedical apparatus for convenience herein called “Subject information”;

WHEREAS, “subject information” includes, but in not limited to know-how, ideas, plans designs and processes, including material compositions, circuit schematics, assembly drawings, specifications, manufacturing techniques and the like and includes the fact and extent of MPROC’s interest in the same;

WHEREAS, the “subject information” was developed or otherwise acquired by MPROC at considerable expense and is of great value to MPROC.

WHEREAS, the undersigned desires to learn more about the “subject information” for the purposes of evaluating the same and possible manufacturing one or more parts of the apparatus disclosed therein exclusively for MPROC and/or to provide a consultation service to MPROC on a fee basis;

WHEREAS, the parties each wish to maintain their respective rights without making the “subject information” generally public or common knowledge;

NOW, THEREFORE, the parties hereto agree as follows:

1. All “subject information” disclosed to the undersigned in writing will bear a legend Medtronic Proprietary”, “Company Confidential”, or words of similar import.  All “subject information” disclosed in any manner other than writing shall be preceded or followed by an oral statement indication that the information is MPROC proprietary or confidential or constitutes “subject information” falling within the terms of this agreement.

2. The undersigned does not consider it to be a member of the general public for the purpose of receiving the proposed disclosure of the “subject information” and shall hold the disclosure of “subject information” in confidence, disclosing to its employees “ subject information” only to the extent necessary to fulfill the intent and terms of the Agreement.  This provision will not apply to “subject information” which:

a) Is or becomes publicly available through no fault of the undersigned;

b) Is release by MPROC
c) Is lawfully obtained from third parties; or

d) Is previously known or developed the undersigned independently of MPROC.

The above exceptions (a) through (d) shall not be interpreted by the undersigned as justification to disregard the obligations of confidence set forth in this Agreement merely because individual portions of the “subject information” may be found to be within the exceptions, or because the “subject information” is implied by, but not specifically disclosed, in information falling within the exceptions.

3. The undersigned will not make, have made, use or sell for its own purposes or any other, any apparatus using any of the subject information” unless specifically authorized by MPROC purchase order, license agreement or otherwise.

4. No license under any patent now or hereafter obtained is grated, agreed to be granted, or implied by either this Agreement, or the disclosure of the “subject information”.

5. Any disclosures the undersigned may make to MPROC at the time of its quotation or in connection with the work done under any resulting purchase order shall be on the understanding that no confidential relationship, obligation, or liability whatsoever on MPROC.
6. The undersigned will have appropriate written agreements with its employees whose services it may require sufficient to enable it to comply with all the terms of this agreement.

7. The undersigned will return all “subject information” which has been provided by MPROC written form upon demand therefore by MPROC.

8. The laws of the Commonwealth of Puerto Rico shall govern this Agreement and there are no understandings, agreements, or representations, expressed or implied, not specified herein.  This agreement may not be amended except in writing.
Medtronic Puerto Rico Operations Co.

Print or Type Name ____________________________________
Signature _____________________________________________

Title _________________________________________________
Date_______                   _________________________________
Print or Type Name ______________________________________

Signature _______________________________________________
Title _______________________________________ ____________
Date__ ______          _______________________________________
