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CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This confidentiality and non-disclosure agreement (hereinafter “Agreement”) is executed on the …………. day of …………………. (“Effective Date”).
BETWEEN:
Cipla Limited, a company incorporated under the Companies Act 1913, having its registered office at Cipla House, Peninsula Business Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai – 400013, India (hereinafter referred to as “Cipla”)

AND:
Abc, a [company] duly incorporated under the laws of [●], having its registered office [principal place of business] located at [●] (hereinafter referred to as “Recipient”). 

 “Cipla” and “Recipient” shall hereinafter be individually referred to as a “Party” and collectively as the “Parties”.

RECITAL:
Cipla is the owner and/or holder of some intellectual property rights, trade secrets, know-how and other confidential data, documents and information, relating to the pharmaceutical product Remdesivir (hereinafter the “Product”). Cipla may disclose certain Confidential Information to the Recipient solely for the purpose of evaluating a potential business relationship in relation to the Product (“Purpose”), subject to the terms and conditions agreed herein. 

1.
DEFINITIONS

1.1 “Affiliates” of a Party means any entity that controls, is controlled by or is under common control with such Party, where “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such entity, through ownership of more than fifty percent (50%) of the outstanding voting securities or other ownership interests, by contract or otherwise. 
1.2 “Authorised Recipients” means, to the extent that they need access to Confidential Information for the purposes of or in connection with evaluating, negotiating or advising upon the Purpose, the Recipient's advisors and agents whose identity the Recipient has first notified to Cipla but not, without Cipla's prior written consent, providers of finance for the Purpose. For the avoidance of doubt, Authorised Recipients shall not include any potential co-investor, financial sponsor or other financing source (other than commercial bank lenders) unless specifically consented to in writing in advance by Cipla.
1.3 “Confidential Information” means all information of Cipla (or a third party) concerning products, processes, formulae, technology, know-how, designs, Intellectual Property Rights, costing, plans, samples, protocols and reports, test results, analyses, systems, specifications, equipments, drawings, photographs, facilities, marketing strategies, financial, commercial and business information, in whatever form (oral, graphic or written), whether disclosed by and/or on behalf of Cipla (or a third party) or is otherwise acquired by Recipient from Cipla or its Representatives in anticipation of, during, or as a result of, or in any way connected with this Agreement, whether or not marked as “Confidential”, including the existence or terms of this Agreement, but does not include information, which Recipient can prove by written records :

1.3.1 is in or becomes available in the public domain (other than as a result of unauthorized disclosure by Recipient); or
1.3.2 was known or was otherwise in possession of Recipient prior to the time of disclosure of such information; or
1.3.3 is developed independently by Recipient without reference to information or materials disclosed or provided by and/or on behalf of Cipla.
1.4 “Intellectual Property Rights” includes, but is not limited to, the rights comprised in any patent, copyright, compilation of data, industrial design, logo, sign, trademark, trade secrets, know-how, or other form of rights generally understood as intellectual property, whether at common law or by statute or convention, rights to apply for registration under a statute in respect of those or like rights.

1.5 “Representatives” mean employees, officers and directors of each of the Parties.
1.6 “Term” is one year from the Effective Date.
1.7
In this Agreement, the terms ‘Cipla’ and 'Recipient' shall mean and include their respective Representatives, successors and permitted assigns.

2.  
CONFIDENTIALITY OBLIGATIONS

2.1
Recipient agrees that, Confidential Information shall be used only during the Term and only for the Purpose. Confidential Information shall not be used by the Recipient, in whole or in part, to compete with or obtain any commercial advantage over Cipla in connection with any business carried on by it. Recipient shall keep Confidential Information confidential and secure, protect it from unauthorized use, reproduction, access and damage or destruction and employ the same degree of care as it would prudently employ to protect its own confidential and proprietary information. 

2.2
Recipient shall limit disclosure of Confidential Information only to its Authorized Recipients and Representatives who necessarily require access to achieve the Purpose, provided that (a) Recipient first requires each of them to agree in writing, either as a condition of their service to Recipient or in order to obtain Confidential Information, to be bound by terms and conditions substantially similar to those terms and conditions applicable to Recipient under this Agreement, and (b) the Recipient shall maintain a record of Confidential Information disclosed to the Authorized Recipients and Representatives and such record shall contain the name, designation of the Authorized Recipients and Representatives and the extent of Confidential Information disclosed to the Authorized Recipients and Representatives and such record shall be made available to Cipla upon request. 

2.3
In the event Recipient becomes legally compelled by government or judicial process to disclose any Confidential Information, Recipient will provide prompt prior written notice thereof to Cipla before making any disclosures to enable Cipla to seek protective order or other appropriate remedy to minimize disclosure and Recipient shall disclose only such portion of Confidential Information absolutely necessary in the opinion of its legal counsel to comply with the process.

2.4
All Confidential Information is provided “AS IS”, without any warranty, express, implied or otherwise, regarding its accuracy, reliability or completeness and in no event shall Cipla or any of its directors, officers, employees, agents or advisors be liable for disclosure of Confidential Information under this Agreement. 
2.5
Save as expressly set out in this Agreement, the Recipient acknowledges and agrees on behalf of itself and its Authorised Recipients that Cipla shall not have any duty of care to the Recipient or its Authorised Recipients or to any other Person.
3. 
ANNOUNCEMENTS ETC
3.1
The Recipient shall not, without Cipla's prior written consent, reveal to any Person other than an Authorised Recipient or otherwise announce that the Purpose is (or was) under consideration, that negotiations or discussions are (or were) taking place between the Recipient and Cipla, the status or progress of such negotiations (including termination of negotiations) or that Confidential Information has been provided.

3.2
The restrictions in Clause 3.1 above shall not apply if, and to the extent that, an announcement is required by any applicable law (including without limitation, any securities exchange), provided that the Recipient will, to the extent reasonably practicable and permitted by such law, first consult and co-operate with Cipla on the proposed form, timing, nature and purpose of the announcement.
4.
RETURN OF CONFIDENTIAL INFORMATION
Upon the first written request of Cipla at any time during the Term or immediately upon expiry or earlier termination of the Agreement, Recipient shall promptly and not later than seven (7) days return or cause its Representatives to return all Confidential Information to Cipla, including all physical embodiments thereof, by registered mail/courier of international repute, and/or destroy such Confidential Information as per the directions and instructions of Cipla and provide written certificate  of destruction to Cipla. Thereafter all limited rights of disclosure and use of Confidential Information in terms hereof, will cease with immediate effect, except that Recipient may retain one copy of Confidential Information in tangible form in its legal archives for use solely in the event a dispute arises hereunder and only in connection with such dispute so long as Recipient continues to abide with its confidentiality obligations hereunder. 
5.
OWNERSHIP AND INTELLECTUAL PROPERTY RIGHTS

All rights, title and interest, including Intellectual Property Rights, in Confidential Information shall absolutely and exclusively belong to Cipla (or a third party on whose behalf Cipla may be disclosing the Confidential Information under this Agreement). This Agreement does not authorize Recipient to use the Confidential Information for development, experimentation, optimization, making derivatives, improvements, patent applications or product registration. Nothing contained herein nor any disclosure of Confidential Information shall operate to and/or be deemed to confer, by implication or otherwise, any right, title, license or interest in Confidential Information unto the Recipient. 
6.
TERM AND TERMINATION
The Agreement shall be valid for the Term unless (a) Cipla terminates the Agreement by issuing a prior written notice of seven (7) days to the Recipient. All obligations contained in the Agreement shall however survive the expiry or early termination of this Agreement and the Parties shall remain bound by the same at all times.
7.
NON-SOLICITATION
Recipient hereby agrees that for a period of two (2) years from the date hereof, neither it nor any of its Affiliates will employ or solicit or divert any employee of Cipla, provided that such Recipient may engage in general solicitations of employment not specifically directed at employees of Cipla or the hiring of any employee that responds to such general solicitations.
8.
EXCLUSIVITY


The Recipient acknowledges that the Confidential Information is of a highly sensitive nature, and accordingly, the Recipient agrees that for a period of six (6) months from the Effective Date, not-withstanding any failure of the Parties to enter into a transaction or an agreement, it will not, and will cause its Representatives not to, either directly or indirectly, acquire from, approach, propose, solicit, entertain or encourage inquiries, to license, secure title to or obtain any rights either in whole or in part, solely in relation to the Product from any person other than Cipla, without Cipla’s prior written consent in this respect. 
9.
REMEDY FOR BREACH
9.1
Recipient acknowledges that any threatened or actual breach of this Agreement by Recipient will be extremely detrimental to Cipla and would cause irreparable harm to the business of Cipla which cannot adequately or fully be compensated by monetary damages and therefore that in addition to any other rights or remedies available to Cipla under contract or at law, Cipla shall be entitled to an immediate return of the Confidential Information and to equitable relief, including injunctive relief and/or specific performance of any of the provisions of this Agreement from a court of competent jurisdiction.

9.2
Recipient shall, under all circumstances, continue to be liable as a principal party and undertakes to fully indemnify Cipla and/or its Affiliates from and against any and all liability, actions, claims, losses, damages, judgments, costs and expenses, including attorney's fees, suffered or incurred by Cipla and/or its Affiliates resulting from breach of this Agreement by the Recipient or the Authorised Recipients.
10.
SEVERENCE

If any provision of this Agreement shall be determined to be invalid or unenforceable by a court of competent jurisdiction, it shall not affect the validity and effect of any other provision of this Agreement.
11.
RELATIONSHIP

Nothing in this Agreement creates a relationship of employer and employee, principal and agent, joint venture or partnership between the Parties. Nothing in the Agreement shall be construed to obligate in any way either Party to enter into any transaction or agreement whatsoever. Recipient represents that it is not under any obligation to any third party that is inconsistent or in conflict with its obligations under this Agreement.
12.
ASSIGNMENT
12.1
The rights of Cipla under this Agreement may be assigned (or, together with its obligations, novated), in whole or in part, with prior notice to the Recipient; and
12.2
The rights of the Recipient shall not be assigned except with prior written consent of Cipla.
13.
NOTICE
Any notice given under this Agreement shall be in writing and signed by or on behalf of the Party giving it and may be served by delivering it personally or sending it by pre-paid recorded delivery or registered post or fax to the address and for the attention of the relevant Party.

Any such notices will be deemed to have been received; 

-if delivered personally -  at the time of delivery; or
-in the case of registered airmail, pre-paid recorded delivery or registered post - upon receipt; or
-in the case of fax - at the time of transmission.

The addresses and fax numbers of the Parties for the purpose of any written notice are as follows:

CIPLA LIMITED
Attention: The Global General Counsel
Address: Cipla House, Peninsula Business Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai – 400013, India
Abc
Attention:
Address:
14.      GOVERNING LAW AND DISPUTE RESOLUTION
14.1
This Agreement and the parties’ rights and obligations under it shall be governed by and interpreted in accordance with the laws of India. All disputes arising under this Agreement shall be settled by arbitration in accordance with the Arbitration and Conciliation Act, 1996. The language of arbitration shall be English. The seat of arbitration will be Mumbai. The arbitral award shall be final, conclusive and binding on the Parties and shall be enforceable in any court of competent jurisdiction. 
14.2
Subject to Clause 8.1, each Party agrees that no Party shall have any right to commence or maintain any suit or legal proceedings (other than for interim or conservatory measures), until the dispute has been determined in accordance with the arbitration procedure provided herein, and then only for enforcement of the award rendered in the arbitration. The Courts of Mumbai, India shall have exclusive jurisdiction for any suit or legal proceeding where required and for enforcement of the arbitration award.

15.
Waiver

Any amendment to or modification of this Agreement or any waiver of any provisions hereof shall be in writing and signed by both the Parties. Any waiver by Cipla of any provisions of this Agreement shall not operate or be construed as a waiver of any subsequent breach of such provision or any other provision hereof by the Recipient.  

16.
AMENDMENT
No amendments or modifications to this Agreement shall be valid unless agreed to in writing by both Parties.

(Signature Page Follows)

In consent to the above terms and conditions, this Agreement has been executed by duly authorised representatives of the Parties. 

For Cipla Limited 




For ABC
_______________________



____________________________

Name:







Name:

Title:







Title:
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