Confidential

MUTUAL CONFIDENTIALITY AGREEMENT

This Agreement is entered on the ____ day of _______, 2017(“Effective Date”) by and between Daewoong Pharmaceuticals, Co., Ltd., a Korean corporation, whose principal place of business is at Bongeunsaro 114-gil 12, Gangnam-gu, Seoul 06170, Republic of Korea (“DAEWOONG”), and [INSERT THE COMPANY NAME], a company incorporated and existing under the laws of the [INSERT THE NAME OF COUNTRY], whose registered office is located at [INSERT THE ADDRESS OF OFFICE], (hereinafter referred to as “COMPANY NAME”).
WHEREAS, DAEWOONG and its Affiliates and COMPANY and its Affiliates and COMPANY and its Affiliates will be referred to as “the Party” or “the Parties” collectively

WHEREAS, the Parties are interested in jointly pursuing licensing business opportunities and are considering a possible licensing business transaction or entering into licensing business relationship with each other in relation to the product(s) listed on Annex 1 in TERRITORY as the Parties may decide from time to time (the “Purpose”).
WHEREAS, in the course of pursuing the Purpose, the Parties may disclose to each other  Confidential Information (defined hereinafter). Hereinafter, “Disclosing Party” means the Party disclosing information to the others and such others will be referred to as the “Receiving Party”;
WHEREAS, for the Purpose of this Agreement, “Affiliate” of each Party means any Person (as defined below) which, directly or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with that Party. For the purpose of this definition, “control” (including, with correlative meanings, “controlled by” and “under common control with”) means the possession, directly or indirectly, of (a) power to direct or cause the direction of the management or policies of such Party (whether through ownership of securities or partnership or other ownership interests, by contract or otherwise) or (b) at least fifty percent (50%) of the issued share capital (partnership or other ownership capital (whether directly or pursuant to any option, warrant or other similar arrangement)) or otherwise. “Person” means any individual, corporation, partnership, association, trust or other legal entity or organization, having legal personality, or the right to sue in its own name.

WHEREAS, the Parties require that the Confidential Information shall be held in strictest confidence, subject to the terms of this Agreement;
NOW, THEREFORE, in consideration of the mutual promises herein contained and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:
1. CONFIDENTIAL INFORMATION
To facilitate such discussions related to Purpose, it may be necessary or desirable for the Disclosing Party to disclose to the Receiving Party certain information considered confidential. The Confidential Information may be disclosed in an oral, visual, written, graphical, electronic or any other form. Confidential Information shall mean all information related to Purpose and made available by the Disclosing Party to the Receiving Party, including but not limited to,

a. all business, activities, affairs, technologies, trade secrets, confidential and/or proprietary information of the Disclosing Party, relating to the Purpose;
b. know-how, data, documents, techniques, other processes, materials, product samples, business plans or other information disclosed directly or indirectly;

c. information furnished by any representative of the Disclosing Party;

d. information acquired by observation or otherwise, during a visit to the Disclosing Party’s facilities;
e. information related to past, present or future business affairs
f. information or other work product developed in connection with this Agreement; and
g. information, which the Disclosing Party is under an obligation to third parties to maintain as confidential.
2. CONFIDENTIALITY OBLIGATION

Disclosures of Confidential Information shall be subject to the following obligations of confidentiality and non-use.

a. The Receiving Party shall hold in strict confidence Confidential Information received from the Disclosing Party and/or its Affiliates, and shall not distribute, disclose or disseminate Confidential Information to any third party, or anyone not authorized hereunder;

b. The Receiving Party shall not use Confidential Information for any purpose other than the Purpose, and shall not otherwise use or exploit such Confidential Information, whether for its own benefit or the benefit of another, without the prior written consent of the Disclosing Party which consent may be withheld for any reason or for no reason at all.;

c. The Receiving Party shall not use Confidential Information in its own operations, without the prior written consent of the Disclosing Party. which consent may be withheld for any reason or for no reason at all;

d. The Receiving Party shall restrict access and use of Confidential Information to those of its   directors, officers, employees, agents and consultants who have a definable need to know in order to facilitate the Purpose. The Receiving Party may disclose Confidential Information to members of its parent company, affiliates and consultants who have a definable need to know, provided, prior to disclosure, such entity agrees in writing to be bound by the terms of this Agreement. The Receiving Party shall be responsible to the Disclosing Party for any improper disclosure or use of Confidential Information by such persons.

e. The Receiving Party shall carefully manage all the materials provided by the Disclosing Party and not lose or damage them. The Receiving Party shall be liable if the confidential materials are lost or damaged due to its poor management. The Receiving Party shall be held joint liability when the Person listed in clause 2(d) discloses the Confidential Information to third party;
f. The Receiving Party shall meanwhile ensure that the Person listed in clause 2(d) will not reproduce the technologies under this Agreement through memory or other illegal means and / or apply them for patents related to intellectual rights or other commercial purpose;
g. If the Receiving Party generates an internal work product containing Confidential Information (including, without limitation, notes, extracts, paraphrased texts and references from which the substance of Confidential Information may be implied or otherwise understood), then such internal work product shall be governed by this Agreement and shall be treated as Confidential Information.
3. EXCEPTIONS

The foregoing obligations of confidentiality and non-use shall not apply to information that the Receiving Party can demonstrate;
a. was known to the Receiving Party and/or its Affiliates prior to its receipt from the Disclosing Party as demonstrated by written records; or
b. was known to the general public prior to its receipt from the Disclosing Party or subsequently becomes known to the public through no fault of the Receiving Party; or
c. is obtained by the Receiving Party and/or its Affiliates from a third party who is not under an obligation of confidentiality and has a lawful right to make such disclosure; or
d. is independently developed by the Receiving Party and/or its Affiliates as shown by respective documentation without breaching terms and conditions of this Agreement.
These exceptions will not apply to (a) any individual parts of the Confidential Information merely because such parts are included in more general information, or (b) any specific combination of items found in the Confidential Information merely because such combination can be pieced together from multiple sources, none of which shows the whole combination.
If a particular portion or aspect of Confidential Information becomes subject to any of the foregoing exceptions, all other portions or aspects of such information shall remain subject to all of the provisions of this Agreement.
4. REQUEST OF AUTHORITY
In the event that the Receiving Party is required by judicial or administrative process to disclose any or all the Confidential Information, the Receiving Party shall promptly notify the Disclosing Party in writing of such required disclosure and shall not disclose any information without the Disclosing Party’s prior written consent or until the Disclosing Party has exhausted any legal actions it may take to prevent or limit the requested disclosure, and that the Receiving Party takes reasonable and lawful action to avoid and/or minimize the extent of such disclosure.
5. TITLE and RIGHTS
Title to, and all rights emanating from the ownership of all Confidential Information disclosed under this Agreement shall remain vested in the Disclosing Party. Nothing herein shall be construed as granting any license or other right to use the Confidential Information other than as specifically agreed upon by the Parties. Furthermore, the Receiving Party acknowledges that the Confidential Information has been provided for the Purpose only and accordingly, Disclosing Party makes no representations regarding the accuracy, completeness of any such Confidential Information.
6. TERM and TERMINATION

a. The Parties shall be entitled to exchange Confidential Information under the terms of a period of two (2) years from the Effective Date under this Agreement unless otherwise extended by mutual written agreement of the Parties or incorporated into a separate agreement. And the Parties can terminate this Agreement by giving 30 days prior written notice.
b. Notwithstanding the above, in the event of material breach or default of any provisions of this Agreement by any Party, the other Party is entitled to terminate the Agreement immediately by giving written notice to this effect.

c. All obligations established hereunder shall survive and remain in full force and effect for a period of ten (7) years from the date of termination or expiration or until such time as the Confidential Information comes within the exceptions listed in clause 3 above whichever is the earlier. ;
d. The Receiving Party, upon the written request of the Disclosing Party, shall (i) promptly return to the Disclosing Party or destroy (with such destruction to be certified to the Disclosing Party in writing by an officer of the Receiving Party) all Confidential Information transferred or prepared by the Disclosing Party and all copies or reproductions of such documents; (ii) use its commercially reasonable efforts to delete all Confidential Information transferred or prepared by the Disclosing Party from any computer, word processor, disk or similar electronic device; and (iii) within ten days of receipt of such written request from the Disclosing Party, certify to the Disclosing Party in writing its compliance with the foregoing; provided, however, that the Receiving Party may retain for archival purposes one copy of any Confidential Information, to the extent required by law, provided that such Confidential Information so retained shall remain subject to the confidentiality obligations of this Agreement.

7. WARRANTIES
a.
The Parties warrant and represent to each other that they are duly authorized to enter into this Agreement and that the terms of this Agreement are not inconsistent with any of its respective outstanding contractual obligations.
b.
Neither Party shall transfer or assign this Agreement, in whole or in part, without the prior written consent of the other Party.
8. COMMUNICATIONS 
Neither Party shall without the prior written consent of the other Parties disclose to any Person except for the Persons listed in clause 2(d) either the fact that discussions are taking place concerning any possible transaction between the Receiving Party and the Disclosing Party or collaboration engagement between them or any of the terms, conditions or other facts with respect to any such possible transaction or collaboration engagement.
9. MISCELLANEOUS PROVISIONS
a. This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes all previous communications, representations, understandings and agreements, either oral or written, with respect to said subject matter.
b. No amendment, modification or supplement of any provision of the Agreement shall be valid or effective unless made in writing and signed by a duly authorized representative of each Party.
c. This Agreement shall be binding on each Party and its legal successor(s) or assignee(s).
d. If any provision of this Agreement shall be or become illegal or unenforceable in whole or in part, the remaining provisions shall nevertheless be valid, binding and subsisting.
e. The Receiving Party hereby acknowledges and confirms that any Confidential Information it has received from the Disclosing Party prior to the Effective Date was so received, at the time of its receipt, under an obligation of confidentiality as set forth herein.
f. This Agreement shall be construed and interpreted in accordance with the laws of Republic of Korea, excluding any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation of this Agreement to the substantive law of another jurisdiction.
g. All parties agree that should this Agreement be breached, money damages would be inadequate to remedy any such breach. As a result, the non-breaching party shall be entitled to seek, and a court of competent jurisdiction may grant specific performance and injunctive or other equitable relief as a remedy of any breach of this Agreement. Such remedy may be in addition to all other remedies, including money damages, available to a non-breaching party at law or in equity.

h. In case any controversy or claim arises out of or in relation to the Agreement, the Parties shall seek to resolve the matter amicably between the Parties. Any dispute beyond the amicable adjustment between the Parties shall be finally settled by arbitration in Seoul, Korea, in accordance with the International Arbitration Rules of the Korean Commercial Arbitration Board. The number of arbitrators shall be three. The language to be used in the arbitral proceedings shall be English. The award rendered by the arbitrator(s) shall be final and binding upon both parties concerned.
i. This Agreement and the exhibits hereto are drawn up in English at the express wish of the Parties.
j. Neither Party will be liable for failure to perform under this Agreement hereunder arising from acts of God; act of a public enemy; acts of anti-government authority; fires, floods, explosions, catastrophes; or any other cause beyond the Party's reasonable control and occurring without its fault or negligence of such force majeure where performance is affected. In any case of such event, there will be a delay or re-discussion between the Parties.
IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized representatives.
EXECUTED effective as of the Effective Date.

Daewoong Pharmaceuticals, Co., LTD.








Signature: ________________________


Name: Lee Jong Wook


Title: President





COMPANY NAME








Signature: ______________________
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