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APPENDIX F

XYZ CORPORATION

SCIENTIFIC ADVISORY BOARD MEMBER


CONFIDENTIALITY, NON-DISCLOSURE AND PROPRIETARY AGREEMENT


(the "Agreement")


With respect to my engagement as a member of the Scientific Advisory Board ("SAB") of XYZ Corporation, (the "Company"), and for the remuneration and other valuable consideration to be paid to me as set forth below, I hereby warrant and agree with the Company as follows:


1.
I acknowledge that, as a member of the SAB and advisor to the Company, I will have access to Confidential Information, as hereinafter defined, belonging to the Company and that improper use and/or disclosure of such Confidential Information would cause the Company substantial loss and damage. I agree that all Confidential Information shall be and remain the sole property of the Company.  


2.
For purposes of this Agreement, “Confidential Information” is defined to include:  all information that has been created, discovered or developed, or has otherwise become known to the Company including, without limitation, information created, discovered, developed or made known by me during the time spent interacting with or performing a service for the Company as a member of the SAB, and/or in which property rights have been assigned or otherwise conveyed to the Company which information is essential to the Company.  By way of illustration but not limitation, Confidential Information includes:  (a) any trade secret, idea, improvement, invention, technique, innovation, process, procedure, protocol, test, treatment, development, technical data, know-how, design, formula, device, pattern, concept, computer program, training or service manual, plan for new or revised services or products, item compilation of information, or work in process, or any Invention (as hereinafter defined) or parts thereof, and any and all revisions and improvements relating to any of the foregoing (in each case whether or not reduced to tangible form); and (b) the name of any client, employee, prospective client or employee, sales agent, supplier or consultant, any sales plan, sales forecast, marketing material, plan or survey, business plan or strategy, or opportunity, product or service development plan or specification, business proposal or information relating to the present or proposed business of the Company.


3.
My obligations with respect to the Confidential Information will cease after the Confidential Information or any portion thereof: (i) becomes part of the public domain through no wrongful act of my own or my representatives, agents or employees, (ii) is lawfully received by me from a third party without contravention of this Agreement or any similar nondisclosure agreement (whether or not with the Company) by which such third party is bound, or (iii) is approved for release by written authorization of the Company.


4.
All documents, data, records, apparatus, equipment and other physical property, whether or not pertaining to the Confidential Information, furnished to me by the Company or produced by myself or others in connection with my engagement as a member of the SAB, shall be owned by the Company and promptly returned to the Company as and when requested.  


5.
In consideration of the services to be rendered hereunder, I will, upon execution of this Agreement, be granted a Non-Qualified Stock Option Grant to purchase ______________ (
) shares of the Company's Common Stock (the "Option"), vesting annually over a four (4) year period and otherwise in accordance with the terms and conditions of the Company's 200_ Stock Option Plan (the "Plan") and Stock Option Agreement (the "Grant). In addition to the Grant, I will be reimbursed for all of the out-of-pocket expenses incurred by me as an member of the SAB.  


6.
I understand that my engagement as a member of the SAB is at-will; meaning that the relationship may be terminated by either party at any time with or without cause.  While a member of the SAB, I agree to attend quarterly SAB meetings; to be reasonably available for advice and consultation including, telephone discussions and conference calls, and assume such other responsibilities as mutually agreed upon.


7.
I acknowledge that, as a member of the SAB, I will be, individually and collectively, advising and assisting the Company in its business and scientific development and will therefore be involved in improvements, inventions, patents, patent rights, general intangibles, formulae, processes, techniques, know-how and data, whether or not patentable (hereinafter individually and collectively referred to as the "Inventions"), and I hereby agree that all such Inventions shall be owned by and belong solely to the Company, and hereby assign all of my right, title and interest in and to such Inventions to the Company. 


8.
I further agree that with regard to the Company's Inventions, to assist the Company in all ways (but at the Company's sole expense) to obtain and, from time to time, enforce rights with regard to the patents on the Inventions in any and all countries, and to that end, my obligations hereunder will be limited to executing and delivering all documents for use in applying for and obtaining such patents thereon and enforcing the same, as the Company may desire, together with any assignments thereof to the Company or persons designated by it; and it is understood and agreed that I will not be involved in the construction of the patents.  My obligation to assist the Company in obtaining and enforcing patents and other rights for the Inventions shall continue beyond the termination of my engagement as a member of the SAB, and the Company agrees to compensate me at customary rates for comparable services rendered.


9.
I agree that, prior to the oral public disclosure and/or submission to any outside person of a manuscript describing or relating to my work as a member of the SAB or otherwise involving the Company, I will disclose and send to the Company a copy of the manuscript to be submitted and shall allow the Company at least sixty (60) days to determine whether such disclosure or manuscript contains subject matter for which patent protection should be sought prior to publication.  If the Company notifies me that the oral presentation or manuscript contains material that consists of patentable subject matter for which patent protection should be sought, then I agree that I will withhold the proposed public disclosure for a maximum of three (3) months from the date of receipt of such notice from the Company in order to permit the Company to file patent applications directed to the patentable subject matter contained in the proposed disclosure.  After the filing of a patent application by the Company, I will be free to submit the manuscript and/or make public the disclosures.


10.
I represent and warrant that my performance of all of the terms of this Agreement and my engagement as a member of the SAB does not and will not breach any agreement that I may have entered into or understanding that I may have; and I have not entered into any agreement that requires me to disclose any Confidential Information.  If any provision(s) of this Agreement shall be declared invalid, illegal or unenforceable, such provision(s) shall be severed and all remaining provisions shall continue in full force and effect.


11.
This Agreement shall be effective as of the date on which I become a member of the SAB (the "Effective Date").  The term "Company," as used herein, shall include XYZ Corporation, its successors, assigns, legal representatives, subsidiaries and affiliates.


12.
Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery to the party to be notified or upon deposit in the United States Post Office certified or registered mail or with an air courier, postage and fees prepaid, addressed to the Company at 






, with a copy to: 









or to myself at the address set forth below my signature on this Agreement, or at such other address as a party may designate by ten (10) day's advance written notice to the other party.  Notwithstanding the foregoing, notice may be given by telex or telecopy, provided that appropriate confirmation of receipt is received.


13.
This Agreement shall be binding upon me, my heirs, executors, successors and assigns and administrators and shall inure to the benefit of the Company, and its representatives, successors and assigns.  I understand that this Agreement is personal to me and may not be assigned by me.


14.
This Agreement shall be governed by and construed in accordance with the laws of the 




.

Dated: 



, 200



__________________________








Name:









Address:

ACCEPTED AND AGREED TO:

                             






XYZ CORPORATION

By:






[Name]                                    [Title] 

Hereunto Duly Authorized
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