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CONFIDENTIALITY AGREEMENT


CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (the ”Agreement”) is made effective as of the date of the last signature below (the “Effective Date”), by and between:
1. Lund University (“LU”); and

2.  [Organisation] (the “Company”);
also collectively “Parties” and individually “Party”.
Recitals
A. WHEREAS, the Company and LU has proprietary and confidential information regarding [description of collaboration subject matter]; and

B. WHEREAS, the Parties desire to provide each other with Confidential Information (as defined below) for the sole purpose of enabling the other Party to evaluate the merits and feasibility of entering into a future [research collaboration] with each other
 (the “Collaboration”); and
C. WHEREAS, each Party is willing, at its own discretion, and solely for the purpose of the Collaboration, to provide the other Party with Confidential Information.

Agreement
NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree as follows:

1. Definition of Confidential Information
“Confidential Information” means information provided by a Party for the purposes of the Collaboration which: 

a)
is clearly marked as confidential or similar, or

b)
if disclosed verbally, is characterised as confidential at the time of disclosure, and has been confirmed in writing within fifteen (15) calendar days from verbal disclosure as confidential information by the disclosing Party.
2. Obligations of Recipient 
The receiving Party shall (a) only use the Confidential Information for purposes of the Collaboration, and from the Effective Date and for three (3) years thereafter (b) keep confidential and not publish, make available or otherwise disclose Confidential Information, except to its directors, officers, employees, advisors or representatives with a need to know such Confidential Information and who are bound by confidentiality and non-use obligations in all material respects equal to those undertaken by the Parties hereunder. The receiving Party will maintain Confidential Information consistent with the policies and procedures that the Party uses to protect its own confidential information of a similar nature, but in no case use less than a reasonable level of protection, and will notify the Disclosing Party immediately, and cooperate fully at the disclosing Party’s reasonable request, upon the receiving Party’s discovery of any loss or compromise of the Confidential Information.
3. Exceptions
The receiving Party’s obligations in Article 2 will not extend to any Confidential Information the receiving Party can show: (a) that is or hereafter becomes part of the public domain through no fault of the receiving Party, including, but not limited to, breach of this Agreement; (b) that is received from a third party not bound by confidentiality undertakings towards the disclosing Party; (c) that was already known on a non-confidential basis to the receiving Party prior to receipt from the disclosing Party; or (d) that is developed independently by the receiving Party without use or reference to the Confidential Information.
4. Compliance with Law
This Agreement will not restrict either Party from complying with applicable law, a lawfully issued governmental order, order of a court of competent jurisdiction or other legal requirement to produce or disclose Confidential Information; provided, however, that the receiving Party will promptly notify the disclosing Party upon learning of such order or requirement, if legally permissible. 
5. Return of Confidential Information
Upon the disclosing Party’s written request, the receiving Party will (a) return to the disclosing Party or destroy, upon the disclosing Party’s discretion, any Confidential Information; provided, however, that the receiving Party will be permitted to retain one copy of such Confidential Information for archival or otherwise legally required purposes, and (b) the receiving Party will immediately cease use of Confidential Information not comprised by the exceptions set forth in Article 3. Confidential Information existing on any backup, back-end, or archiving system, or in electronic files that are not reasonably accessible, and which cannot be reasonably deleted from such systems or files within thirty (30) days after the request, may be retained until such time as they are subject to routine deletion or destruction provided that confidentiality is maintained in accordance with this Agreement. 
6. No Obligation to Disclose or Negotiate

The Parties shall have no obligation to disclose Confidential Information to each other. This Agreement is not intended, and will not be construed, to obligate either Party to enter into any further agreement with the other Party or to refrain from entering into an agreement or negotiations with any third party.
7. Liability

Each Party is liable hereunder for damage or loss caused by it through material breach of any provision of this Agreement and/or through gross negligence or a wilful act or omission. The liability does not comprise compensation for any indirect or consequential loss or damages, including, but not limited to, loss as result of punitive or liquidated damages, loss of profit or other such loss. The Parties are not liable for the infringement or alleged infringement of third party intellectual property rights. 
8. No Representation or Warranty
The Parties do not make any representation or warranty as to the accuracy of the Confidential Information and will not have any liability to the other Party as a result of the other Party’s use of Confidential Information or third party claims resulting from such use. 
9. Governing Law and Jurisdiction
9.1. The interpretation and construction of this Agreement shall be governed by the laws of Sweden, excluding any conflict or choice of law rule or principle that might otherwise refer construction or interpretation of this Agreement to the substantive law of another jurisdiction.
[9.2 Alt. 1: Any dispute, controversy or claim arising out of or in connection with this Agreement shall be settled by the Swedish courts.]


9.2. [ Alt. 2: Any dispute, controversy or claim arising out of or in connection with this Agreement, or the breach, termination or invalidity thereof, shall be solved by mediation in accordance with the Rules of the Mediation Institute of the Stockholm Chamber of Commerce (“Mediation Rules”).
9.3. Where the dispute is not solved by mediation within the period of time prescribed by the Mediation Rules, the dispute shall be finally settled by arbitration at the Arbitration Institute of the Stockholm Chamber of Commerce in accordance with its Rules for Expedited Arbitrations.

9.4. The seat of arbitration shall be Stockholm, Sweden.

9.5. The language to be used in the arbitral proceedings shall be English.

9.6. The above provisions do not prevent either Party from submitting a definite and payable claim to a court or other authority of competent jurisdiction.]

10. No Transfer of Ownership
Title to any information disclosed by a Party hereunder, including, but not limited to, Confidential Information, and any property rights therein remain the property of the disclosing Party. The receiving Party shall not obtain any proprietary interest in such information through this Agreement. The receiving Party is not granted any express or implied licences or other rights to use any information disclosed hereunder for any purpose. 
11. Assignment
This Agreement may not be assigned by either Party in whole or in part without the prior written consent of the other Party.
12. Entire Agreement
This Agreement constitutes the entire agreement between the Parties with respect to the subject matter of the Agreement. This Agreement supersedes all prior agreements, whether written or oral, with respect to the subject matter of the Agreement. Each Party confirms that it is not relying on any representations, warranties or covenants of the other Party except as specifically set out in this Agreement. No modification will be effective unless in writing and signed by authorised representatives of both Parties.
THIS AGREEMENT IS EXECUTED by authorised representatives of the Parties as of the latest date written here below.
SIGNED for and on behalf of

SIGNED for and on behalf of

[Company]



Lund University
……………………………………

……………………………………
Name:……………………………..

Name:……………………………..

Title:………………………………

Title: Head of Department
Date:………………………………

Date:………………………………

�If this description does not adequately describe the situation at hand, it can be adapted.


�Please choose one of the alternative dispute resolution mechanisms within brackets, Alt. 1 or Alt. 2, and delete the other. Alt. 1, dispute resolution in Swedish courts, is LU’s preferred option, but some international and/or commercial collaborating partners may prefer Alt. 2, mediation and arbitration - however, please consider that this is an expensive process.





