CONFIDENTIALITY  AGREEMENT

This Non-Disclosure Agreement is made on the 

day of 

200 between “                              ”, a company incorporated under the      , and having its registered office at                      and “PREMAS Biotech Pvt. Ltd.” a company incorporated under the Companies Act, 1956, whose registered office is at Plot No. 77, Sector 4, IMT Manesar, Gurgaon 122050, India.
WHEREAS:

a.  and PREMAS Biotech Pvt. Ltd. intend to enter into discussions of mutual interest, and

b. In the course of those discussions, PREMAS Biotech Pvt. Ltd. may receive confidential and proprietary information from  (the “Receiving Party” and the Disclosing Party” respectively) relating to the Disclosing Party’s business, research, manufacturing processes, inventions, know-how or technologies (the “Information”).

In consideration of the mutual covenants contained herein, each party to the Agreement agrees as follows with respect to the Information of the other party:

1. Information of the Disclosing Party shall only be used by the Receiving Party to evaluate the possibility of entering into a business relationship with the Disclosing Party and in connection with services to be provided by   Receiving Party to Disclosing Party, if any, and shall not be used for any other purposes without the prior written consent of the Disclosing Party.

2. The Receiving Party shall treat all information of the Disclosing Party as the confidential and exclusive property of the Disclosing Party, and agrees not to disclose or distribute any such Information to any third party, other than its affiliates, without first obtaining the written consent of the Disclosing Party.

3. The Receiving Party and its affiliates further agree to take all reasonable steps to ensure that any Information of the Disclosing Party shall not be used by the Receiving Party’s directors, officers or employees or those of its affiliates, except on the terms of confidentiality and non-use hereunder.

4. The above obligations of confidentiality shall not extend to Information which the Receiving Party is clearly able to demonstrate by documentary evidence:

(a) was in its possession prior to disclosure by the Disclosing Party; or

(b) is now or hereafter comes into the public domain other than by default of the Receiving Party; or

(c) was lawfully received by the Receiving Party from a third party acting in good faith having a right of further disclosure and who did not derive the same directly or indirectly from the Disclosing Party; or

(d) was independently developed by the Receiving Party without the benefit of the information supplied; or

(e) is required by law, rule, regulation, decision, order, subpoena or other process of law to be disclosed by the Receiving Party; but only to the extent of such order, and the Receiving Party shall promptly notify the Disclosing Party of such requirement prior to any disclosure as soon as is practicable.

5. The Receiving Party agrees that, at the Disclosing Party’s request, the Receiving Party shall return any and all parts of the Information provided by the Disclosing Party in documentary form and will return or destroy any copies or other tangible embodiments thereof made by the Receiving Party; provided that the Receiving Party may retain one copy of the Information of the Disclosing Party for the sole purpose of determining its ongoing obligations of nondisclosure and non-use or compliance with any law, rule, regulation, decision, order, subpoena or other process of law.

6. Nothing in this Agreement shall be construed as the grant to the Receiving Party of any rights or licenses to use the Information other than for the purpose of evaluating the possibility of entering into a business relationship.  Nothing in this Agreement shall be deemed to create any obligation to enter into any further agreement.

7. The term of this Agreement shall be two (2) years from the date hereof.  The obligations of confidentiality shall expire two (2) years from the date of disclosure.

8. Neither party will use the other’s name, or the name of any employee or agent, in any advertising, sales or promotional material, or in any publication without the prior written consent of the other party except for internal communications to affiliates of such party (including publications).

9. The parties acknowledge that the purpose of this Agreement is to facilitate confidential initial discussions to evaluate their interest in working together.  If those discussions identify such interest then the parties will negotiate in good faith the terms under which that work will be undertaken.  Notwithstanding the above neither party shall be obliged to enter into any further agreement with the other.

10. All rights to the screening results obtained using any method developed by the Disclosing party using material supplied by the Receiving party under this agreement shall be the exclusive proprietary of disclosing party and the Receiving party shall have no right over the same. The Disclosing party is not obligated or liable to share the results with the receiving party and Disclosing party shall be free to use the same in whichever way it wants, commercially or otherwise.

11.
Each party acknowledges that substantial damage could be done to the Disclosing Party’s business through unauthorised disclosure of the Information for which damages at law may not be an adequate remedy, and each party agrees that the provisions of this Agreement prohibiting disclosure and use of such Information may be specifically enforced by a court of competent jurisdiction.

12.
This Agreement may be modified only by written agreement of the parties.  The invalidity of any provision of this Agreement shall not affect the remaining provisions. This Agreement shall be governed by and construed according to Indian law and both parties agree to the exclusive jurisdiction of the Delhi courts.
13.
This agreement is made in two original copies and each copy is with one party respectively.

Signed for and on behalf of


Signed for and on behalf 

By:

Name:





Name:
Dr. Rajeev Soni
Title:





Title: President and COO
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