Confidentiality Agreement
between

[Name of the GF subsidiary], [Address of the GF subsidiary]
(hereinafter "GF")

and

[Name], [Address]
(hereinafter "[…]")

______________________________________

WHEREAS, GF and […] intend to evaluate the possibility to enter into a business relationship regarding the Project “[name of the project]” (the "Project"). The Project consists in the following: [Short description of the Project].
WHEREAS, in the course of the discussions regarding the Project, it may be necessary or desirable for either GF or […] („Disclosing Party“) to provide the other party („Receiving Party“) with, or give the Receiving Party access to technical or business data or other proprietary information of the Disclosing Party, so that the discussions may freely take place.

WHEREAS, each Party is agreeing to make its proprietary information available to the other Party only upon the terms and conditions set forth below,

NOW, THEREFORE, the Parties agree as follows:

1. "Confidential Information" shall mean all information and data, including, but not limited to, any kind of business, commercial or technical information and data (such as know-how, formulas, compositions, processes, documents, memoranda, designs, sketches, photographs, plans, graphs, drawings, specifications, equipment, samples, reports, manuals, coordination sheets, customer lists, pricing information, studies, findings, inventions and ideas) regarding the Parties, affiliated companies, customers and/or suppliers, whether or not defined as business secret. This Agreement shall apply to Proprietary Information delivered by each Party to the respective other Party in connection with the Project, whether exchanged in writing, electronically, verbally or in any other way, and irrespective of the content and of the medium in which such information or data is embedded.
2. All Confidential Information and any knowledge which may be imparted through examination thereof or working therewith
(a) shall be used by the Receiving Party exclusively for the Project, unless otherwise expressly agreed to in writing by the Disclosing Party;

(b) shall not be distributed or disclosed in any way or form by the Receiving Party to anyone except its own, or its consulting firms’ employees, who reasonably need to know such Confidential Information for the Project and who are bound to confidentiality either by their employment agreement or otherwise to an extent not less stringent than the obligations under this Agreement; and
(c) shall be kept confidential by the Receiving Party with the same degree of care as is used with respect to the Receiving Party’s own equally important confidential information to avoid disclosure to any third party, but at least with reasonable care.
3. The obligations under Article 2 shall not apply, however, to any information which:

(a) was in the Receiving Party’s possession without confidentiality obligation prior to receipt from the Disclosing Party;

(b) is at the time of disclosure already in the public domain or subsequently becomes available to the public through no breach by the Receiving Party of this Agreement;
(c) is lawfully obtained by the Receiving Party from a third party without an obligation of confidentiality, provided such third party is not, to the Receiving Party’s knowledge, in breach of any confidentiality obligation relating to such information;
(d) is developed by the Receiving Party independently from Confidential Information or under the exceptions as set out in Article 3 lit. a)-c) or f);
(e) is required to be disclosed by law or the rules of any governmental organization. The Receiving Party shall give previously written notice of such judicial action to the Disclosing Party;
(f) is approved for release by written agreement of the Disclosing Party.
In the event that the Receiving Party is seeking the benefit of such exception, it shall bear the burden of proving its existence.
4. Nothing herein shall obligate any Party to disclose any particular information.

5. The Confidential Information shall remain the exclusive property of the Disclosing Party. The disclosure of Confidential Information hereunder shall not be construed as granting either a license under or right of ownership in such Confidential Information or any other right such as, but not limited to, patents, utility models, trademarks, trade names, or know-how, to the Receiving Party.

6. [If required]: Neither Party will - without the other Party's prior written consent - disclose the other's interest in the Project or the fact that the Parties are working on the Project.
7. The Receiving Party shall not be obligated to pay any remuneration for disclosure of any information under this Agreement. None of the Parties makes any representation or gives warranty as to the accuracy or completeness of the Confidential Information. The Parties agree that neither Party shall have any liability to the other Party or any of its respective representatives or advisors for loss or damage resulting from the use of the Confidential Information.
8. This Agreement shall not be deemed to be a commitment for either Party to enter into any other agreement whether or not in connection with the Purpose.
9. [If required]: In case of breach of this Agreement the breaching Party shall pay to the other Party penalties in the amount of CHF [……] for each breach. Claims for damages exceeding the penalty remain reserved. Payment of the penalty shall not relieve the breaching Party from the obligations hereunder.
10. This Agreement shall come into force when duly signed by both Parties and shall continue for a period of two (2) years, unless previously terminated by either Party upon a written notice on thirty (30) days. The obligations under Article 2 which have accrued prior to termination shall, however, survive the termination of this Agreement for a period of five (5) years.
11. After termination of this Agreement, all Confidential Information disclosed to the Receiving Party, as well as any copies thereof, shall, upon respective request of the Disclosing Party, either be returned to the Disclosing Party or be destroyed by the Receiving Party.

12. This Agreement constitutes the entire agreement of the Parties with respect to the protection of Confidential Information. No change or addition to any provision hereof shall be binding unless in writing and signed by both Parties. This is valid for this provision too.
13. Should any provision of this Agreement be or become invalid or unenforceable, the validity or enforceability of all other provisions shall not be affected. In this case, the invalid provision is replaced by a provision consistent with the original commercial intention of the Parties.
14. This Agreement shall be governed by, and be construed in accordance with the substantive laws of Switzerland (excluding the choice of law principles thereof).

Any dispute, controversy or claim arising out of or in relation to this Agreement, including the validity, invalidity, breach or termination thereof, shall be settled by arbitration in accordance with the Swiss Rules of International Arbitration of the Swiss Chambers of Commerce in force on the date when the Notice of Arbitration is submitted in accordance with these Rules. The number of arbitrators shall be three. The seat of the arbitration shall be in […]. The arbitral proceedings shall be conducted in English.

[Alternatively: Exclusive place of jurisdiction for any dispute, controversy or claim arising out of or in relation to this Agreement, including the validity, invalidity, breach or termination thereof, shall be the ordinary courts in Geneva.]
Each Party shall be entitled to equitable relief including injunction and shall be entitled to a temporary restraining order and to such other remedies as may be available under applicable law if a Party breaches this Agreement.
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