
PROPRIETARY INFORMATION AGREEMENTprivate 

This Agreement, made as of the last date set forth below, is between the following: The Aerospace Corporation ("Aerospace"), a California nonprofit corporation, with offices located at 2350 East El Segundo Boulevard, El Segundo, California 90245; the San Diego State University Foundation, whose mailing address is Gateway Center, 5250 Campanile Drive, San Diego, CA 92182; and Institute for Interventional Informatics with facilities located at 16946 cir del sur  rancho santa fe california 92067 Each or all of the companies identified above shall also hereinafter be referred to as "Parties" or "Party," as appropriate.

1.     “Proprietary Information” shall mean any business and marketing information, technical data, trade secrets, or know-how, including, but not limited to, proposals, contract deliverables, project data, materials, methods, practices, procedures, research and development, product, product plans, inventions, software processes, formulas, algorithms, designs, drawings, apparatus, techniques, hardware configuration information, business forecasts, business strategy, finances, or other sensitive information.

2.
The Parties agree that during the term of this Agreement and for a period of two (2) years thereafter not to disclose any part of the Proprietary Information to any third party (other than a Party's law firms, public accountants, and other consultants, and advisors who are informed of this Agreement and agree to abide by its terms) and to limit disclosure within its own organization only to those employees who have a "need to know."

3.
The Parties shall treat the Proprietary Information with the same degree of care as if such Proprietary Information were its own and shall take all such reasonable measures during and after the term of this Agreement to prevent disclosure of such Proprietary Information as it takes to protect its own such proprietary information.  This protection will not be less than a reasonable degree of care. 

4.
Any Proprietary Information disclosed under this Agreement will be conspicuously identified as such by an appropriate stamp or marking, and if orally or visually disclosed it will be identified as Proprietary Information at the time of disclosure.

5.
The above restrictions on disclosure do not apply to Proprietary Information that can be demonstrated by written documents or other competent evidence: (i) is already known to the receiving Party without restriction on its use or disclosure, (ii) is in the public domain or becomes publicly known through no wrongful act of the receiving Party, (iii) is disclosed by the receiving Party with the prior written approval of the other Party, (iv) is independently developed by the receiving Party prior to or without the use of Proprietary Information received under this Agreement, or (v) is disclosed to the receiving Party by a third party who is not under any obligation of confidentiality. 

6.
The point of contact at Aerospace is Robert G. Feddes.  The point of contact at San Diego State University Foundation is Gene Stein.  The point of contact at and Institute for Interventional Informatics is Dr. David Warner.

7. Nothing contained in this Agreement shall be construed as granting to any Party a license or right to use the Proprietary Information, either express or implied, under any patent, copyright, trade secret, or other intellectual property right.

8.
At the request of a disclosing Party upon termination of this Agreement, the other Party will promptly destroy or return all Proprietary Information received under this Agreement and will certify that it has done so. 

9.
In the event any Party receives a subpoena or other validly issued administrative or judicial process requesting the Proprietary Information, that Party shall provide prompt notice to the disclosing Party, and shall thereafter be entitled to comply with such subpoena or other process to the extent permitted by law.  The Party in receipt of the subpoena or other process  will cooperate reasonably with the disclosing Party's efforts to contest or limit the scope of the subpoena or other process.  

10.
This instrument contains the entire Agreement between the Parties with respect to this subject matter and may not be altered except by written agreement of the Parties. 

11.
This Agreement expires on December 31, 2005, except that it may be terminated by any  Party at any time by giving thirty (30) days prior written notice to the other Parties.  The confidentiality provisions shall survive expiration or termination of this Agreement as set forth in Paragraph 1. 

12.
This Agreement shall be interpreted in accordance with the laws of the State of  California.

13.
The Parties agree that a facsimile copy of their signature on this Agreement printed by a receiving Party's facsimile machine is to be regarded as an original signature.

SAN DIEGO STATE UNIVERSITY FOUNDATION
THE AEROSPACE CORPORATION

By:_______________________________
By:___________________________

Print

Print

Name:_____________________________
Name:________________________              
Title:______________________________
Title:_________________________               
Date:______________________________
Date:_________________________

  Institute for Interventional Informatics
By:_______________________________


Print



Name:____________________________
:
 
Title:_____________________________

 
Date:_____________________________
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