MUTUAL CONFIDENTIALITY AGREEMENT



between


Interlabor Belp AG, Aemmenmattstrasse 16, 3123 Belp

(hereinafter referred to as ‘Interlabor‘)

and

, 

(hereinafter referred to as ‘‘)

The contracting parties individually referred to as ‘Party’ and collectively as ‘Parties’.



[bookmark: _Toc80595358][bookmark: _Toc159034983]PREAMBLE


Interlabor is operating a laboratory for scientific and analytical services, performing contract research as well as supplying services in the field of quality management.

 is .

The Parties are willing to disclose to one another certain confidential and proprietary information in connection with their collaboration governed by separate written or oral agreements (‘Collaboration’). In order to protect the confidentiality of this information, the Parties desire to impose restrictions on their handling according to the terms and conditions set forth as follows (hereinafter referred to as the ‘Agreement’):

DEFINITIONS


Confidential Information, Disclosing Party, Receiving Party

Confidential Information means information not generally known to third parties and which is proprietary to the party disclosing such information (‘Disclosing Party’), including but not limited to analytical methods, process workflows, hard- and software, ingredients, recipes, know-how, inventions, methods, scientific information, financial and commercial information and other business affairs of the Disclosing Party. All such information that is disclosed to the other Party (‘Receiving Party’), irrespective of whether such information has been marked confidential or not, shall be presumed to be Confidential Information.

Secondary Information

Secondary Information means all materials prepared by Receiving Party and/or its representatives which incorporate or are based on Confidential Information.

Purpose

[bookmark: _GoBack]Purpose means the fulfillment of Interlabor’s obligations in the course of the Collaboration, such as, in particular, the performance of its scientific and analytical services.


OBLIGATION OF CONFIDENCE


General obligation

The Receiving Party agrees to retain Confidential Information in strict confidence, to protect the security, integrity and confidentiality of such information, and will in particular not at any time use, disclose, disseminate or publish Confidential Information without the prior written consent of the Disclosing Party, except as required to fulfill the Purpose.

Exceptions

The obligation set forth in clause 2.1 shall not apply to information which:

a. was publicly known at the time of Disclosing Party’s communication thereof to Receiving Party;
b. becomes publicly known through no fault of Receiving Party subsequent to the time of Disclosing Party’s communication thereof to Receiving Party;
c. was in Receiving Party’s possession free of any obligation of confidence at the time of Disclosing Party’s communication thereof to Receiving Party;
d. is developed independently of and without reference to any Confidential Information;
e. is rightfully obtained from third parties authorized to make such disclosure without restriction;
f. is identified in writing by Disclosing Party as no longer proprietary or confidential;
g. is required by law or regulation to disclose, including but not limited to the Swiss Code of Obligations, ISO 17025 and GMP regulations;
h. is required by court order or administrative resolution to disclose.

[bookmark: _Hlk90479761]Dissemination to employees, agents, afﬁliates, subcontractors or other representatives

Dissemination of Conﬁdential Information shall be only to the employees, agents, afﬁliates, subcontractors or other representatives of Receiving Party who have a need to know Conﬁdential Information in order for the Receiving Party to fulfill the Purpose. The Receiving Party shall cause such representatives who have access to Conﬁdential Information to comply with the terms and provisions of the Agreement in the same manner as each Party is bound hereby.

Return or destruction

Receiving Party undertakes to promptly upon first request return to Disclosing Party or, at the choice of Disclosing Party, destroy all Confidential Information and Secondary Information and all hard and soft copies and duplicates thereof. This obligation does however not extend to a) automatically generated computer back-up or archival copies generated in the ordinary course of information system procedures and b) copies or duplicates needed by the Receiving Party to prove to the authorities that it complies with the applicable laws and regulations, including but not limited to official audits.


TERM


The Obligations set forth in the Agreement shall survive the Collaboration and remain in full force and effect for an unlimited period of time.


GENERAL PROVISIONS


Written Form

	To be legally binding, changes or additions hereto shall be in written form and require the signature of representative of both Parties with signatory powers and an express reference to the Agreement.

Escape Clause

	Should any provision hereof be or become ineffective, this shall not affect the validity of the remaining provisions. The Parties shall endeavor to amend the ineffective provision or replace it immediately with a new provision, which conforms as far as possible to the purpose of the ineffective provision.







GOVERNING LAW AND JURISDICTION


[bookmark: _Ref183222978]Governing Law

The Agreement shall be governed solely by the laws of Switzerland; however, neither the laws of conflict nor the United Nations Treaty on Contracts for the International Sale of Goods (CISG) shall apply.

Jurisdiction

The courts at the domicile of Interlabor shall have sole jurisdiction. 


		
____________________,	_____________	____________________,	_____________
(Place)	(Date)		(Place)	(Date)

Interlabor Belp AG		

__________________________________	__________________________________

__________________________________	__________________________________
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