[RECIPIENT]



Confidentiality Agreement

11/12/13




CONFIDENTIALITY AGREEMENTPRIVATE 

This CONFIDENTIALITY AGREEMENT, as entered into as of the _____ day of [month], [year], between Lyophilization Technology, Inc., a Pennsylvania corporation, with an address of 30 Indian Drive, Ivyland, PA 18974 (hereafter "LTI"), and [insert company name] with an address of _______________________, ___________, ____ ______ (hereafter "[RECIPIENT]"), confirms the terms under which LTI and [RECIPIENT] will exchange proprietary information and materials (hereafter referred to "Information").



The above parties contemplate discussions and activities concerning certain proposed business arrangements (the "Transaction") between [RECIPIENT] and LTI relating to lyophilization products and processes (the "Information"); and



In order to facilitate such discussions and activities, [RECIPIENT] will continue to disclose to LTI certain confidential and proprietary, technical, financial or business information; and



LTI has agreed, in accordance with the terms of this Agreement, (i) to keep and hold such information confidential and (ii) to use such information only within the confines of executing the Transaction.



The parties agree to the following:



1.
"Information" is defined as all information that is (i) in the possession of [RECIPIENT], (ii) is not generally available to the public, and (iii) is or has been provided or communicated to LTI (the "Receiving Party") by or on behalf of [RECIPIENT]  in connection with the Information and discussions concerning the Transaction.  "Person" is defined as any human being, organization, corporation, partnership, joint venture, association, labor organization, legal representative, federal, state, local or foreign governmental agency, court authority or other legal entity whatsoever.



2.
Subject to the provisions of paragraph 3, the Receiving Party shall, during the term of this Agreement and for a period of five (5) years thereafter, keep confidential and not disclose any Information and shall:




(a)
restrict disclosure of Information solely to its directors, officers, associates, employees, advisors or representatives (collectively, "Representatives") with a need to know and who expressly agree to be bound by the terms of this Agreement, and not disclose such Information to any other Persons;




(b)
use the Information provided hereunder only for purposes of the Transaction and for no other purpose; and



3.
The obligations imposed hereunder shall not apply to Information:




(a)
which is or hereafter becomes part of the public domain by public use, publication, general knowledge or the like through no wrongful act, fault or negligence on the part of the Receiving Party;




(b)
which the Receiving Party can reasonably demonstrate is already in its possession and not subject to an existing agreement of confidentiality;




(c)
which is received from a third party without restriction and without breach of this Agreement or any other agreement with [RECIPIENT]; or




(d)
which is independently developed by the Receiving Party as evidenced by its written records.



4.
Nothing contained in this Agreement shall be construed as granting or conferring any rights by license or otherwise in any Information disclosed to the Receiving Party.  All Information shall remain the property of [RECIPIENT] and shall be returned by the Receiving Party to [RECIPIENT] upon written request.  Upon completion of the negotiations, termination of this Agreement, or the written request by [RECIPIENT], whichever comes first, the Receiving Party shall (a) return to [RECIPIENT], or shall destroy in a manner satisfactory to [RECIPIENT], all tangible forms of Information, including any and all copies thereof, and those portions of any documents, memoranda, notes, studies and analyses prepared by the Receiving Party or its Representatives that incorporate or are derived from such Information, and (b) immediately cease, and shall cause its Representatives to cease, use of such Information as well as any information or materials that incorporate or are derived from such Information.  The rights and obligations of the parties under this Agreement shall survive any such return or destruction of Information.



5.
Either party may terminate this Agreement by written notice to the other.  Notwithstanding any such termination, all rights and obligations under this Agreement shall survive with respect to any Information disclosed prior to the termination.



6.
Although the parties to this Agreement understand that [RECIPIENT] shall endeavor to include in the Infor​mation those materials which it believes to be reliable and relevant for purposes of the evaluation, each acknowledges that neither [RECIPIENT] nor any of its Representa​tives makes any representation or warranty as to the accuracy or completeness of the Informa​tion.  Each agrees that neither [RECIPIENT] nor any of its Repre​senta​tives shall have any liability, direct or indirect, to LTI or to any of their respective representa​tives as a result of the use of the Information and only those particular representa​tions and warranties, if any, that may be made in a defini​tive agreement, if, as and when such agreement is executed, and subject to such limitations and restrictions as may be specified in such definitive agreement, shall have any legal effect.



7.
If the parties decide to enter into the Transaction or into any other arrangement regarding any Information, such information will be disclosed as a separate written document between them.  No disclosure of any Information, in any form, whether oral or written, shall be construed to be a public disclosure of such Information by [RECIPIENT] for any purpose whatsoever.



8.
In the event the Receiving Party discloses, disseminates or releases any Information received from the [RECIPIENT], except as provided above, such disclosure, dissemination or release will be deemed a material breach of this Agreement and [RECIPIENT] may demand prompt return of all Information previously provided to such party.  The parties agree that monetary damages for breach of obligations in this Agreement may not be adequate and that [RECIPIENT] shall be entitled to injunctive relief in addition to any other available remedies.  The provisions of this paragraph are in addition to any other legal right or remedies [RECIPIENT] may have under federal, provincial or state law.  



9.
Neither LTI nor [RECIPIENT], nor any of their respective Representatives, may without the prior written consent of the other party, disclose to any other Person (including, without limitation, by issuing a press release or otherwise making any public statement) the fact that the Information has been made available to the Receiving Party, the fact that discussions or negotiations are taking place concerning the Transaction, or any of the terms, conditions or other facts with respect thereto (including the status thereof).  



10.
This Agreement is intended to benefit and shall be binding on [RECIPIENT], LTI and their successors and/or assigns.



11.
Each party represents that it is not party to any contracts with any other Person that would interfere with or prevent their respective compliance with the terms and provisions of this Agreement.



12.
No failure or delay by either party hereto in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or future exercise of any right, power or privilege.



13.
This Agreement constitutes the entire agreement between the parties and supersedes any prior or contemporaneous oral or written representation with regard to the subject matter hereof.  This Agreement may not be modified except by a writing signed by each of the parties.



14.
The validity, interpretation, performance and enforcement of this Agreement shall be governed by the laws of the Commonwealth of Pennsylvania, without regard to its choice of law provisions.  The parties hereto hereby irrevocably and unconditionally consent to the exclusive jurisdiction of the courts of the Commonwealth of Pennsylvania and the United States District Court for the District of Pennsylvania for any action, suit or proceeding (other than appeals therefrom) arising out of or relating to this Agreement, and agree not to commence any action, suit or proceeding (other than appeals therefrom) related thereto except in such courts.  The parties hereto further hereby irrevocably and unconditionally waive any objection to the laying of venue of any action, suit or proceeding (other than appeals therefrom) arising out of or relating to this Agreement in the courts of the Commonwealth of Pennsylvania or the United States District Court for the District of Pennsylvania, and hereby further irrevocably and unconditionally waive and agree not to plead or claim in any such court that any such action, suit or proceeding brought in any such court has been brought in an inconvenient forum.  Each of the parties hereto further agrees that service of any process, summons, notice or document by U.S. registered mail to its address set forth above shall be effective service of process for any action, suit or proceeding brought against it under this Agreement in any such court.



15.
If any provision of this Agreement is found to be unenforceable, the remainder shall be enforced as fully as possible and the unenforceable provision shall be deemed modified to the limited extent required to permit its enforcement in a manner most closely approximating the intention of the parties as expressed herein.



IN WITNESS WHEREOF, the parties have caused this confidentiality Agreement to be signed as of the date first above written.

Lyophilization Technology, Inc.
   [Recipient]
By:__________________________
  By:___________________________

  Edward H. Trappler


      Name: 





  Title:  President
Title: 





Date:________________________   
Date:_________________________
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