OBS. Dette er en standardkontrakt, og du opfordres til at søge juridisk hjælp til at målrette den til din egen brug.

------------------------------------------

MUTUAL CONFIDENTIALITY AGREEMENT
 

This Mutual Confidentiality Agreement (the “Agreement”) is made and entered into this [insert date] by and between [insert name] with its principal place of business located at [insert address] (“Party A”) and [insert name] with its principal place of business located at [insert address] (“Party B”) (hereinafter referred to individually as a “Party” and collectively as “the Parties”).
 


WHEREAS, the Parties are desirous of exploring the possibility of entering into a business relationship with regard to [insert description of business relationship] (the “Purpose”) and, in this regard, will have discussions;

WHEREAS, in order to facilitate such discussions either Party may disclose to the other Party certain information which the disclosing Party considers to be confidential, proprietary and a valuable commercial asset; and

WHEREAS, the Parties desire to maintain the confidential and proprietary nature of any such information;


NOW, THEREFORE, the Parties hereby agree as follows: 

1.
Definition of Confidential Information
(a)
In this Agreement the term “Confidential Information” shall mean the terms and conditions of this Agreement, the fact that discussions are taking place between the Parties and the contents of the discussions, the fact that the Parties are exchanging Confidential Information, and all information that is disclosed by one Party (the “Disclosing Party”) to the other Party (the “Receiving Party”) and that relates to the Purpose, including, but not limited to, [insert description of specific information or specific types of information which is considered Confidential Information]. 
Any Confidential Information disclosed in tangible form shall be marked as “CONFIDENTIAL” or “PROPRIETARY” or by a similar legend by the Disclosing Party prior to disclosure. 
Any Confidential Information disclosed orally or visually shall be identified as such prior to, concurrent with or following disclosure and summarized in writing by the Disclosing Party to the Receiving Party within thirty (30) calendar days of the disclosure.
(b)
Notwithstanding anything to the contrary in this Agreement, Confidential Information shall not include information which: (i) is in or comes into the public domain without breach of this Agreement by the Receiving Party; (ii) was in the possession of the Receiving Party prior to receipt from the Disclosing Party and was not acquired by the Receiving Party from the Disclosing Party under an obligation of confidentiality or non-use; (iii) is acquired by the Receiving Party from a third party not under an obligation of confidentiality or non-use to the Disclosing Party; or (iv) is independently developed by the Receiving Party without use of any Confidential Information of the Disclosing Party.
2.
Obligations of Non-Disclosure and Non-Use
(a)
The Receiving Party shall keep the Disclosing Party’s Confidential Information confidential and shall not, except as required by law or court order, reveal it or make it available to any third party without the prior written consent of the Disclosing Party. 
The Receiving Party may disclose the Disclosing Party’s Confidential Information only to those of its employees, officers or directors who need to know such information for the Purpose. In addition, prior to any disclosure of such Confidential Information to any such employee, officer or director, such employee, officer or director shall be made aware of the confidential nature of the Confidential Information and shall execute, or shall already be bound by, a non-disclosure agreement containing terms and conditions consistent with the terms and conditions of this Agreement. 
In any event, the Receiving Party shall be responsible for any breach of the terms and conditions of this Agreement by any of its employees, officers or directors. 
The Receiving Party shall use the same degree of care to avoid disclosure of the Disclosing Party’s Confidential Information as the Receiving Party employs with respect to its own Confidential Information of like importance, but not less than a reasonable degree of care.
(b)
The Receiving Party shall not use the Disclosing Party’s Confidential Information for any purpose other than the Purpose without the prior written consent of the Disclosing Party.
3.
Return of Confidential Information
Upon request by the Disclosing Party, the Receiving Party shall return promptly all Confidential Information of the Disclosing Party in its possession or control, including any copies of any such Confidential Information. The Receiving Party may retain one copy of the Confidential Information in its legal files.
4.
Ownership of Confidential Information
All Confidential Information is and shall remain the sole and exclusive property of the Disclosing Party, and no license or other rights to Confidential Information are granted hereby by implication or otherwise.
5.
Term
This Agreement shall become effective on the date first written above and shall terminate on [insert date]. However, the obligations of non-disclosure and non-use will continue for [insert number in words] ([insert number]) years after the date of disclosure of the Confidential Information.
6.
No Representation or Warranty
The Disclosing Party warrants that it has the right to disclose the Confidential Information to the Receiving Party. Otherwise, all Confidential Information is provided “AS IS” and the Disclosing Party makes no representation or warranties, expressed or implied, as to the accuracy, completeness, condition, suitability, performance, fitness for a particular purpose or merchantability of any Confidential Information. The entire risk arising out of the use of Confidential Information remains with the Receiving Party. 
Nothing in this Agreement will be construed as a representation or inference that the Receiving Party will not develop products or services, or have products or services developed for it, that, without violation of this Agreement, compete with the products or services contemplated by the Disclosing Party’s Confidential Information.
7.
Injunctive Relief
The Receiving Party acknowledges that use by it or communication of the Disclosing Party’s Confidential Information to any third party would cause immediate and irreparable harm to the Disclosing Party for which money damages would be inadequate. Therefore, the Disclosing Party will be entitled to injunctive relief for the Receiving Party’s breach of any of its obligations hereunder without proof of actual damages and without the posting of bond or other security. Such remedy shall not be deemed to be the exclusive remedy for such breach, but shall be in addition to all other remedies available at law or in equity.

8.
Governing Law and Dispute Resolution
This Agreement shall be governed by and construed in accordance with the laws of [insert name of country], without giving effect to any choice of law or conflict of law provisions. The Parties consent to the [insert “exclusive” or “non-exclusive”] jurisdiction and venue in the courts of [insert name of courts] in the city of [insert name of city].

9.
General. 
This Agreement constitutes the entire agreement of the Parties on the subject hereof and supersedes all prior understandings and instruments on such subject. This Agreement may not be modified other than by a written instrument executed by duly authorized representatives of the Parties. 
No waiver of any provision of this Agreement shall constitute a waiver of any other provision(s) or of the same provision on another occasion. Failure of either Party to enforce any provision of this Agreement shall not constitute a waiver of such provision or any other provision(s) of this Agreement. Should any provision of this Agreement be held by a court of competent jurisdiction to be illegal, invalid or unenforceable, such provision may be modified by such court in compliance with the law giving effect to the intent of the Parties and enforced as modified. All other terms and conditions of this Agreement shall remain in full force and effect and shall be construed in accordance with the modified provision. 
Neither Party shall assign or transfer any of its rights or obligations under this Agreement without the prior written consent of the other Party. 
Nothing in this Agreement shall impose any obligation upon the Parties hereto to establish a business relationship or to enter into any discussion or negotiations with respect thereto.

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have duly executed this Agreement by their authorized representatives as of the date first written above.

Signed for and on behalf of
Signed for and on behalf of [insert name of Party A]
[insert name of Party B]

By:
By:

Name:
Name:

Title:
Title:

1

