Non-disclosure agreement


Confidentiality Agreement

between

Paul Scherrer Institut
5232 Villigen PSI / Switzerland

and

[Company Name]
[Address]
[Place / Country]
(hereafter referred to as "Party" or "Parties", respectively)
1.
Within the course of pre-negotiations and negotiations concerning a possible cooperation [( Modifiy these activities if required] in the field of [exact definition of the field of activities], confidential information will be exchanged, or has been exchanged, respectively, between the Parties in oral or written or any other form, including electronic data transfer, drawings, designs, models, samples, etc. (hereinafter referred to as "Confidential Information"). Such Confidential Information includes in particular:

· technical information

· commercial data

· organisational matters 

· know-how

2. 
In order to protect each Party's interest in the confidentiality of the exchanged Confidential Information, the Parties agree that all information received from the other Party and marked/disclosed with „THIS DOCUMENT CONTAINS CONFIDENTIAL INFORMATION" or which is identified as Confidential Information within 30 days after communication

· shall be treated confidentially and that the receiving Party shall apply to such Confidential Information the same degree of confidentiality and security measures as it applies to its own confidential information;

· shall not, without the prior written consent of the disclosing Party, be disclosed in any direct or indirect way to any third party;

· shall be used solely for the purpose set out in para. 1;

· shall only be disseminated to those within its organization having a need to know for the purposes of the Agreement;
· shall, if contained in written form such as documents, samples, notes, etc. and any copies thereof, be returned by the other Party to the requesting Party within one month of receipt of a written request from the requesting Party. Any records containing Confidential Information drawn-up by the other Party shall be destroyed. Upon termination of negotiations or a cooperation between the Parties, the requesting Party must inform the other Party of such request within a period of three (3) months at the latest following termination.

3.
The Parties further agree that the confidentiality requirements of para. 2 shall not apply to Confidential Information supplied by one Party
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which at the time of disclosure by the disclosing Party is, or becomes, publicly available without violation of the present Confidentiality Agreement;
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which one Party lawfully received from a third party without any obligation to maintain confidentiality, unless the receiving Party knows that the third party, by disclosing the information, has violated its obligation vis-à-vis the other Party to maintain confidentiality;
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which can be shown to have been in the lawful possession of one Party prior to transfer to the other Party or to have been developed or received by the Party or for the Party independently of any disclosure of Confidentiality Information by the other Party.

4.
For all Confidential Information included in this Agreement, the confidentiality obligations according to para. 2 terminate [Term: three/five years] after termination of the Confidentiality Agreement. 

5.
No rights in respect of ownership, licence, reproduction or use, or rights of any other kind, are granted by this Agreement or by the mutual exchange of information, regardless of whether these rights are protected or not. Any information received by the Interested Party from PSI under the obligation to confidentiality may only be used for the stipulated purpose. The acquisition of rights is conditional upon the conclusion of a separate contract.

6.
Any changes and amendments to this Confidentiality Agreement shall be in written form and signed by both Parties.

7.
This Confidentiality Agreement comes into effect upon signature by both Parties and will remain in force until the breaking off of negotiations or - unless otherwise specified - until the termination of one or all projects negotiated within the frame of para. 1, by [Date] at the latest.

8.
Each Party shall indemnify and save and hold harmless the other Party for all damages, claims, liabilities and expenses arising out of any breach or failure to comply with any of the terms of this Confidentiality Agreement.

If either Party would breach the provisions of this Agreement, such breaching Party shall pay to the other Party, in addition to the compensation and restitution of damages, a penalty in the amount of CHF ................. Payment of the penalty does not release such Party from the obligation under this Confidentiality Agreement.
9.
This Confidentiality Agreement shall be governed in all respects by the laws of Switzerland. Any dispute arising out of or in connection with this Agreement shall be brought before the competent courts of Zurich (Switzerland).

Villigen, date ...
[Place of company], date …

Paul Scherrer Institut
[company name]
[Name]
[Name]
[Name representative]
Head of Laboratory
Project Manager
[Position]
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