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UNILATERAL CONFIDENTIALITY AGREEMENT
concluded between

_____(university) (research institute)
represented by _____(name)
_____(address)
(hereinafter Disclosing Party/Recipient) (delete where applicable)
and

_____(party)
a company established under _____(e.g. Austrian) law
_____(company registration number), _____(competent court) with its registered office in _____(place)
_____(address)
(hereinafter Disclosing Party/Recipient) (delete where applicable)

and

(individually “Party” or collectively “Parties”)
The feminine form is equivalent to the masculine form in this agreement; the masculine form has been chosen solely for reasons of simplicity.

1.
DEFINITIONS
1.1.	Effective Date is the date of signature by the Parties. [The Effective Date is _____(date).]
1.2.	The Disclosing Party is the Party that discloses information.
1.3. 	The Recipient is the Party to whom information is disclosed.
1.4.	Confidential Information is all information related to _____(e.g., investigation of an oncological substance).
	[Option] Confidential information is any information communicated in writing, orally, physically or non-physically, or in any other form within the scope of this Agreement to the Recipient, which is marked as confidential at the time of communication, or which, if unmarked (e.g. communicated orally or visually) designated as confidential at the time of disclosure and subsequently confirmed as such in writing by the Disclosing Party within 30 (thirty) days and described in detail, or which would be considered confidential based on reasonable business judgment, or information seen or learned by the Recipient during a visit to the premises of the Disclosing Party.
[Alternative] Confidential Information includes, in particular, business activities, products, technologies, techniques, and processes, especially manufacturing or distribution processes, business, marketing, technical, scientific, financial, and other information, specifications, designs, plans, drawings, prototypes or process techniques, reports, recordings, devices, models, samples of any kind, software, computer programs, data, database technologies, magnetic media, documents, circuit diagrams, sketches, photographs, charts, research or development results, product costs, product prices and price lists, financial information and forecasts, projections and budgets, past and projected sales figures, market studies, business plans, purchasing and advertising strategies, personnel information including the names, career history, and salary of key personnel, procedures and materials for personnel training, inventions, ideas, improvements, structures, formulas, protocols, architectures, algorithms, topographies, blueprints, systems, concepts, know-how, customer lists, information about suppliers and consultants, confidential information from Third Parties, in written, oral, visual, electromagnetic or any other tangible or intangible form.
[Option] Confidential information shall be disclosed under the following security precautions: (e.g., separate server)
1.5.	Affiliated Company means any company or enterprise in which a Party or its ultimate parent company directly or indirectly holds or controls at least 50% of the issued shares/business shares or other voting rights entitling the holder to elect the board members/managing directors; provided, however, that in any country where local law does not permit foreign capital participation of at least 50%, the term affiliated company shall include any company in which a Party or its ultimate parent company directly or indirectly holds or controls the highest percentage of issued shares/shares or voting rights permitted by local law, provided that the Party or its ultimate parent company exercises actual control over the business of the Affiliated Company.
	[Option] All Affiliated Companies of the Parties existing on the Effective Date are listed in Appendix/1.5.
1.6.	Third Parties are all legal entities or natural persons with the exception of the Parties.
1.7.	Personal Data is any information relating to an identified or identifiable natural person in accordance with Article 4(1) of the GDPR (General Data Protection Regulation).

2.
PREAMBLE
2.1.	For the purpose of _____(e.g., examining a possible cooperation between the parties regarding ...) (hereinafter referred to as “Purpose”), the Disclosing Party shall disclose Confidential Information to the Recipient.
2.2.	[Option] The Confidential Information shall include, in particular, _____(specification of what type of information is to be disclosed by the individual parties).
3.
PRE-CONTRACTUAL EXCHANGE OF INFORMATION
Prior to the Effective Date, the Disclosing Party has disclosed information [listed in Exhibit ./3.1.] that is considered Confidential Information and shall be treated in the same manner as Confidential Information disclosed after the Effective Date.
4.
DISCLOSURE TO AFFILIATES
The Recipient may disclose Confidential Information to those of its Affiliated Companies who need to know it for the Purpose of this Agreement. Affiliated Companies may also exchange Confidential Information among themselves for the Purpose of this Agreement or receive it directly from the Disclosing Party or its Affiliated Companies. The Recipient shall promptly notify the Disclosing Party of any such disclosure and the specific Recipient. The Recipient guarantees in all cases that its Affiliated Companies will comply with the provisions of this Agreement, and the Disclosing Party shall be fully indemnified and held harmless by the Recipient for any breach by an Affiliated Company of the Recipient, and the Recipient shall take all necessary measures to remedy such breach and prevent its recurrence.
[Alternative] The Recipient may only disclose Confidential Information to its Affiliated Companies with the prior written consent of the Disclosing Party. The Recipient guarantees in all cases that its Affiliated Companies will comply with the provisions of this Agreement, and the Disclosing Party shall be fully indemnified and held harmless by the Recipient for any breach by any Affiliated Companies of the Recipient, and the Recipient shall take all necessary measures to remedy such breach and prevent its recurrence.
5.
DISCLOSURE TO EMPLOYEES AND THIRD PARTIES
5.1.	The Recipient may disclose Confidential Information to those of its employees who need to know it for the Purpose of this Agreement [and who are themselves bound by a written confidentiality obligation extending beyond their employment relationship]. [At the request of the Disclosing Party, the Recipient shall immediately disclose the names of all persons who have access to the Confidential Information.]
5.2.	The Recipient may disclose Confidential Information to Third Parties (e.g. consultants, students, persons bound by service or work contracts, freelancers, and other natural persons or companies working for the Recipient) who need to know it for the Purposes of this Agreement, for no longer than the term of this Agreement, provided that the Third Party has signed a confidentiality agreement in accordance with the provisions of this Agreement. [The Recipient shall immediately notify the Disclosing Party in writing of the identity of any Third Party to whom the Confidential Information has been disclosed.]
6.
NO CONFIDENTIAL INFORMATION
6.1.	Information shall not be considered or shall cease to be considered Confidential Information from the moment such information:
a) 	is or becomes publicly known without breach of this Agreement (including disclosure by the Disclosing Party to a Third Party without a confidentiality obligation),
b) 	was already lawfully in the possession of the Recipient prior to receipt by the Disclosing Party,
c) 	is lawfully received by the Recipient from a Third Party without any obligation of confidentiality,
d) 	is independently developed or learned by the Recipient without access to the Confidential Information, or
e) 	must be disclosed by the Recipient pursuant to an order of a competent court or administrative or governmental authority, provided that the Recipient promptly notifies the Disclosing Party in writing of any such order and gives the Disclosing Party an opportunity to contest the necessity of the disclosure or to seek an appropriate confidentiality order.
6.2. 	The burden of proof for the existence of the conditions set forth in clauses a) to e) shall be borne by the Recipient.
7.
OBLIGATION OF CONFIDENTIALITY
7.1.	A Recipient shall treat Confidential Information as confidential and 
a) shall not disclose, disseminate or publish it and shall take all reasonable measures to keep it secret;
b) use it only for the Purpose of this Agreement and not use it for any commercial exploitation in any way that is contrary to this Agreement;
c) prevent any exploitation, disclosure or publication of Confidential Information that is contrary to this Agreement with the same, but at least reasonable, degree of care that it uses to protect its own information of a comparable confidential nature;
d) refrain from any form of reverse engineering, in particular reverse engineering, disassembling or decompiling samples, prototypes, software or other items made available without the prior written consent of the Disclosing Party, unless permitted by law;
e) [treat the existence and content of this Agreement and the fact that discussions are taking place between the Parties regarding its subject matter as strictly confidential.]
7.2.	The Recipient shall immediately notify the Disclosing Party in writing of any actual or suspected misuse, loss, or unauthorized disclosure of Confidential Information of which it becomes aware, providing all relevant facts about any actual or suspected misuse.
8.
DURATION OF CONFIDENTIALITY
8.1.	The obligations of the Recipient with respect to Confidential Information disclosed by the Disclosing Party pursuant to this Agreement shall expire _____(number) years after the termination of this Agreement.
8.2.	The term of this Agreement shall be _____(number) [months] [years] from the Effective Date. The term of this Agreement may be extended in writing by the Parties if required to protect trade and business secrets. 
9.
RETURN OF CONFIDENTIAL INFORMATION, MAKING OF COPIES
9.1.	At the request of the Disclosing Party, the Recipient shall either return all Confidential Information and all copies or records thereof to the Disclosing Party or confirm in writing to the Disclosing Party that all documents containing Confidential Information have been destroyed or that Confidential Information contained on media has been deleted. However, this is subject to the condition that the Recipient may retain a single archive copy of the Confidential Information for evidentiary purposes or other justifiable reasons (e.g. legal retention requirements).
9.2.	The Recipient may not make any copies or reproductions of the Confidential Information except to the extent reasonably necessary for the Purpose of this Agreement. Any permitted reproduction of Confidential Information must contain the same confidentiality notices as the original. The Recipient shall maintain records identifying each copy of each Confidential Information made in numbered form, together with the name, company name, address, and department name of the person to whom the copy was given.
10.
WARRANTY, LIABILITY
10.1.	The Disclosing Party assumes no warranty or liability for the accuracy, usefulness, or completeness of the Confidential Information disclosed by it.
10.2.	Furthermore, the Disclosing Party assumes no warranty or liability if the application or use of the Confidential Information infringes the rights of Third Parties or causes other damage.
10.3.	The conclusion of this Agreement does not result in any obligation on the part of either party to disclose certain information.
11.
PLACE OF JURISDICTION AND APPLICABLE LAW
11.1.	The [exclusive] place of jurisdiction for disputes arising from and in connection with this Agreement, including its existence and after its termination, is the court competent for commercial matters in _____(place).
11.2.	Austrian law shall apply to this Agreement, with the exception of its conflict of law rules. The applicability of the UN Convention on Contracts for the International Sale of Goods is expressly excluded.
[Alternative: Arbitration]
All disputes arising out of or relating to this Agreement or subsequent amendments thereto, including (without limitation) its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be subject to arbitration in accordance with the rules for expedited arbitration proceedings of WIPO.
The arbitral tribunal shall consist of a single arbitrator. The place of arbitration shall be _____(place). The language of the arbitration proceedings shall be _____(e.g. English). The dispute shall be decided in accordance with the law of _____(country) with the exception of its conflict of law rules.
[Alternative: Arbitration with mediation]
All disputes arising out of or relating to this Agreement or any subsequent amendments thereto, including (without limitation) its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be subject to mediation in accordance with the WIPO Mediation Rules. The place of mediation shall be _____(place). The language used in the mediation proceedings shall be _____(e.g. English).
If and to the extent that such disputes are not resolved within 60 (sixty) days of the commencement of the mediation proceedings, they shall be submitted to arbitration in accordance with the WIPO Expedited Arbitration Rules upon the filing of a request for arbitration by one party and shall be finally resolved by arbitration.
Alternatively, if, before the expiry of the aforementioned period of 60 (sixty) days, one party fails to participate in the mediation proceedings or ceases to participate in the mediation proceedings, the dispute shall be submitted to arbitration and finally decided by arbitration upon the filing of a request for arbitration (sixty) days, a party fails to participate in the mediation proceedings or ceases to participate in the mediation proceedings, the dispute shall be submitted to arbitration and finally resolved by arbitration upon the filing of a request for arbitration by the other party in accordance with the WIPO Expedited Arbitration Rules. The arbitral tribunal shall consist of a single arbitrator. The place of arbitration shall be _____(place). The language of the arbitration proceedings shall be _____(e.g. English). The dispute shall be decided in accordance with the law of _____(country).
12.
NO LICENSE, NO PRIOR USE, NO RIGHTS TO RESULTS
12.1.	Under this Agreement, the Recipient does not acquire any right to have Confidential Information of the Disclosing Party protected by intellectual property rights, nor any rights to intellectual property rights, with the exception of the limited right granted under this Agreement to use the Confidential Information.
12.2.	The disclosure of Confidential Information does not establish any prior use rights for the Recipient within the meaning of the relevant patent laws.
12.3.	The Recipient undertakes to make the results of all work carried out with the Confidential Information of the Disclosing Party available to the Disclosing Party. All rights to the Confidential Information and the results are exclusively reserved to the Disclosing Party.
13.
CONTRACTUAL PENALTY
For each individual case of breach of the obligations under this Agreement, the Recipient undertakes to pay a contractual penalty of EUR _____ (insert amount). Payment of the contractual penalty does not release the Recipient from further fulfillment of the obligations under this Agreement.
14.
DATA PROTECTION
14.1. 	If the Disclosing Party provides personal data to the Recipient within the scope of this Agreement, or if the Recipient otherwise obtains knowledge of Personal Data of the Disclosing Party, and if this Personal Data is not processed on behalf of the Disclosing Party, this Personal Data may only be processed by the Recipient in fulfillment of this Agreement and not otherwise, unless expressly permitted by law. In particular, Personal Data may not be disclosed to Third Parties and/or analyzed for its own purposes and/or used for profiling purposes.
14.2. 	The Recipient shall ensure that the Personal Data of the Disclosing Party is only made available to those of its employees who absolutely need to know it in order to fulfill this Agreement.
14.3.	The Recipient shall organize its internal operations in such a way that they meet the requirements of the applicable data protection laws, in particular by taking technical and organizational measures to adequately protect Personal Data against misuse and loss. Employees who have access to Personal Data must be subject to a corresponding confidentiality obligation, which shall remain in effect even after the end of the employment relationship.
14.4. 	The Recipient shall not acquire any rights to the Personal Data disclosed to it and shall be obliged to correct, delete and/or restrict the processing of the Personal Data at any time in accordance with the legal requirements. Rights of retention with regard to Personal Data are excluded.
14.5.	In addition to its legal obligations, the Recipient shall notify the Disclosing Party immediately, at the latest within 24 hours, of any breach of the protection of Personal Data, in particular in the event of loss. In the event of the termination of this Agreement, the Recipient shall delete or return the Personal Data, including all copies made thereof, in accordance with the legal requirements.
15.
FINAL PROVISIONS
15.1.	Any rights and obligations arising from this Agreement may not be transferred to Third Parties without the prior written consent of the other Party.
15.2. 	This Agreement contains all agreements made between the Parties with regard to this Agreement. There are no subsidiary agreements.
15.3. 	Amendments and supplements to this Agreement, including the waiver of the written form requirement, must be made in writing to be effective, whereby transmission by fax or e-mail is not sufficient in any case.
15.4. 	Should any provision of this Agreement be or become invalid, void, illegal, or unenforceable, the validity of the remaining provisions of this Agreement shall remain unaffected. The invalid, void, unlawful, or unenforceable provision(s) shall be replaced by a provision that comes as close as possible to the intention of the Parties within the limits of what is legally possible and that best corresponds to the economic effect of the invalid, void, unlawful, or unenforceable provision(s). This also applies in the event of a loophole.
15.5. 	This Agreement shall be signed in several copies, each of which shall be deemed an original and each of which shall be received by each Party.
16.
CONTACT
All correspondence shall be addressed to:
For _____________ (university) (university of applied sciences):
_____________________________
[Name and title/position] [Email, address]
For _____________ (party):
_____________________________
[Name and title/position] [Email, address]
For _____________ (party):
_____________________________
[Name and title/position] [Email, address]
Any changes to the contact persons and contact details must be communicated to the other Party immediately. In the event of failure to provide such notification, all declarations shall be deemed to have been duly delivered.
17.
APPENDICES
Appendix./1.5. List of Affiliated Companies
Appendix(es) ./3.1. Information exchanged prior to Effective Date
All appendices form an integral part of this Agreement.
18. 
SIGNATURES

For the university/research institute:
__________________ ____________________
[Place, date] [Signature]
For the industry partner:
__________________ ____________________
[Place, date] [Signature]
