
MUTUAL CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This Mutual Confidentiality and Non-Disclosure Agreement (“Agreement”) is made as of ______  __, 20__ (the “Effective Date”) by and between OSO BioPharmaceuticals Manufacturing, LLC (“OsoBio”), with a place of business at 4401 Alexander Blvd., Albuquerque, NM 87107, USA, and Full Company Name (“Company”), with a place of business at ____________________________.


In connection with a possible business relationship between OsoBio and Company, representatives of OsoBio and Company may disclose to the other, either orally, in writing or by inspection, information concerning their respective businesses, products, services or financial condition that would be helpful in evaluating and entering into a potential business relationship (the “Purpose”).  In order to induce this disclosure, each party agrees that the information furnished to it will be received under the terms of this Agreement and used solely for the Purpose. 

1.
As used in this Agreement, the term “Confidential Information” includes all information furnished by or on behalf of a party (the “Disclosing Party”), its Affiliates (as defined below), or any of their respective Representatives (as defined below) to the other party (the “Receiving Party”) or its Representatives, whether furnished before, on or after the Effective Date and furnished in any form. Confidential Information includes but is not limited to written, verbal, visual, electronic or in any other media or manner, and shall include that acquired by observation or otherwise during any site visit at the Disclosing Party’s facility.  Confidential Information includes all proprietary technologies, know-how, trade secrets, discoveries, inventions and any other intellectual property (whether or not patented), analyses, compilations, business or technical information and other materials prepared by the Disclosing Party or any of its Representatives, containing or based in whole or in part on any such information furnished by the Disclosing Party or its Representatives.  Confidential Information also includes the existence of this Agreement and its terms and the fact that each party is evaluating the other party’s Confidential Information.  Affiliate(s)” means, with respect to Company, any corporation, firm, partnership or other entity that controls, is controlled by or is under common control with Company; and with respect to OsoBio, any corporation, firm, partnership or other entity controlled by OsoBio and “control” for these purposes shall mean the ownership of at least 50% of the voting share capital of entity or any other comparable equity or ownership interest. “Representatives” means the directors, officers, partners, managers, employees, and advisors and the directors, officers, partners, managers, employees and advisors of a Party’s Affiliates who require access to such information in order to effectuate the Purpose, provided that the Receiving Party agrees and shall obligate its Representatives to agree, that it will use the same degree of care and discretion as it uses to protect its own Confidential Information.  OsoBio and Company each agrees to be responsible for any breach of this Agreement by its Affiliates and/or Representatives.  

2.
Confidential Information does not include, however, information concerning a party which (A) is or becomes generally available to the public or within the industry to which such information relates other than as a result of a breach of this Agreement; provided, however, that the fact that such Confidential Information may be the subject of an unpublished patent application, copyright or other limited disclosure required by a government entity shall not cause it to be within an exception hereunder, (B) is already known by the Receiving Party at the time of disclosure as evidenced by the Receiving Party’s written records, (C) becomes available to the Receiving Party on a non-confidential basis from a source that is entitled to disclose it on a non-confidential basis, or (D) was or is independently developed by or for the Receiving Party without reference to the Disclosing Party’s Confidential Information, as evidenced by the Receiving Party’s written records maintained in the ordinary course of business.  Information will not be deemed to be within any of the foregoing exceptions set forth above merely because individual parts of the information are found separately within such exceptions, but only if all of the material features comprising the information are found in combination within the exceptions.

3.
Each Receiving Party agrees that it will not disclose Confidential Information of the Disclosing Party to any third party or use Confidential Information of the Disclosing Party except for the Purpose, without the prior written consent of such Disclosing Party, except as required by law or regulation; provided, however, that prior to making any such legally required disclosure, the Receiving Party shall give the Disclosing Party as much prior notice of the requirement for and contents of such disclosure as is practicable under the circumstances so that Disclosing Party may take action to safeguard its interests, and Receiving Party shall cooperate with Disclosing Party’s efforts, at Disclosing Party’s expense, to preserve the confidentiality of the Confidential Information.  Notwithstanding the foregoing, each Receiving Party may disclose Confidential Information of the Disclosing Party to any of the Receiving Party’s Representatives who (A) need to know such Confidential Information solely for the Purpose, (B) are advised of the contents of this Agreement, and (C) are bound to the Receiving Party by obligations of confidentiality at least as restrictive as the terms of this Agreement.

4.
The disclosure of Confidential Information under this Agreement does not obligate the parties to enter into any further agreement relating to a business relationship between them.  If either party terminates discussions concerning the Purpose for any reason, each Receiving Party will promptly either destroy or deliver to the Disclosing Party, without keeping copies, all Confidential Information obtained from the Disclosing Party, except that the Receiving Party may retain one copy of Confidential Information if and to the extent required by applicable law. 

5.
Except as set forth in any formal written agreement executed by the parties, neither Receiving Party nor any of its Representatives shall be entitled to rely on any statement, promise, agreement or understanding, whether written or oral, or any custom, usage of trade, course of dealing or conduct.  In addition, Receiving Party understands and acknowledges that neither Disclosing Party nor any of its Representatives makes any representation or warranty, express or implied, as to the accuracy or completeness of any Confidential Information, and that neither Disclosing Party nor any of its Representatives shall have any liability whatsoever to Receiving Party or to any of  Receiving Party’s Representatives relating to or resulting from the Confidential Information or any errors therein or omission therefrom.

6.
No other right to the Confidential Information or to any of Disclosing Party’s patents, copyrights, trademarks, trade secrets or other proprietary rights is granted hereby and nothing contained in this Agreement shall be construed as creating an express or implied license to use the Confidential Information or such patents, copyrights, trademarks, trade secrets or other proprietary rights for any purposes other than the Purpose.

7.
This Agreement is considered a contract made under the laws of the State of New York, USA, and for all purposes this Agreement and any related documents and notices will be interpreted and governed by the laws of New York, excluding its conflicts of law provisions.  

8.
It is understood and agreed that money damages would not be a sufficient remedy for any breach or threatened breach of this Agreement by Receiving Party or any of its Representatives and that Disclosing Party shall be entitled to equitable relief, including injunction and specific performance, as a remedy of such breach. Such remedies shall not be deemed to be the exclusive remedies for a breach of this Agreement, but shall be in addition to all other remedies available at law or equity to Disclosing Party.  

9.
This Agreement will terminate as to the further exchange of Confidential Information immediately upon the earlier of (A) 30 days written notice from one party to the other party, or (B) 5 years following the Effective Date.  Notwithstanding the foregoing, each party’s obligations of confidentiality and non-use shall continue for a period of 5 years from the termination of this Agreement; provided, however, that Confidential Information which is disclosed in writing or, if disclosed orally, and is confirmed within thirty (30) days in writing as being a trade secret of the Disclosing Party, shall be maintained in secret until such time as it no longer qualifies as a trade secret or until such time as Disclosing Party advises Receiving Party in writing that such information is no longer a trade secret.

10.
This Agreement shall not be assignable by either party, and any attempted assignment by the parties without the prior written consent of the other party shall be void ab initio.  Notwithstanding the foregoing, the benefits of this Agreement shall inure to the respective successors and assigns of the Parties hereto, and the obligations and liabilities assumed in this Agreement by the Parties hereto shall be binding upon their respective successors and permitted assigns.

11.
Any amendment, modification or waiver of this Agreement or any of its terms must be agreed to in a writing signed by both parties.  This Agreement sets forth the entire agreement and understanding of the parties relating to the subject matter contained in it.

12.
This Agreement may be executed by the parties individually or in any combination, in one or more counterparts, each of which shall be deemed an original and all of which taken together shall together constitute one and the same agreement.

The parties have caused this Agreement to be signed by their duly authorized representatives as of the Effective Date.

OSO BIOPHARMACEUTICALS 



FULL COMPANY NAME




MANUFACTURING, LLC

By:__________________________________

By:__________________________________

Name: ________________________________

Name: ________________________________

Title:  ________________________________

Title:  _______________________________
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