MUTUAL CONFIDENTIALITY AGREEMENT


This mutual confidentiality agreement (the “Agreement”) is entered into as of January 23rd 2025  (the “Effective Date") by and between:
GARDP FOUNDATION, a Swiss foundation with its registered office located at 15 Chemin Camille-Vidart, CH-1202 Geneva, Switzerland 
(hereinafter “GARDP”);
and
[bookmark: _Hlk1561839]< complete with name of company >, a public/private research institute/university/consultancy company/pharma < choose the appropriate terms >, with its registered office located at < complete with address >
(hereinafter “ XXXXXX”).  

(hereinafter referred to individually as a “Party” and collectively as the “Parties”)


WHEREAS
The Parties are willing to exchange and share between them Confidential Information (as defined in article 1.2 below) for the purpose of :
REQUEST FOR PROPOSAL for the provision of advice and support to GARDP Foundation in the definition of the evolution of its operational model in the coming five years  (the “Purpose”)
Each Party is willing to maintain in strict confidence all Confidential Information which is disclosed by the other Party and to refrain from using such Confidential Information for any purpose other than for the Purpose.

IT IS THEREFORE AGREED AS FOLLOWS:
Definitions
1.1. [bookmark: _Hlk1561946]“Affiliate” means any legal entity which directly or indirectly owns or controls, or is owned or controlled by, or is under common control with a Party, the term “control” meaning: (i) direct or indirect ownership of more than fifty percent (50%) of the share capital or the voting equity interests; or (ii) the power to direct the management or policies of an entity, whether through the ownership of shares, voting rights, securities, by contract or otherwise. GARDP NA Inc. (North America) and GARDP DNDi NPC (South Africa) shall also be considered as Affiliate of GARDP.
1.2. “Confidential Information” means any confidential and/or proprietary knowledge, trade secrets, technical data, know-how or any other information provided hereunder in writing, orally, visually or in any other form, whether or not marked as confidential, by the Disclosing Party to the Receiving Party as such terms are defined in 1.3 below, including without limitation:
(i) Details of products, compounds, methods, testing procedures, ideas, techniques, works of authorship, models, inventions, know-how, processes, financial information, related to any current, future or proposed products, activities and services of each of the Parties, such as information concerning research, experimental work, development, design details and specifications, engineering, patent and patent applications, 
(ii) Any other information disclosed by the Disclosing Party to the Receiving Party during their discussions related to the Purpose, including any information that come to the knowledge of the Receiving Party while attending the meeting or in the premises of the Disclosing Party.
1.3. “Disclosing Party” means the Party which discloses the Confidential Information and “Receiving Party” means the Party which receives the Confidential Information.
Obligations of the Parties
In consideration for the Receiving Party strictly complying with its obligations hereunder, the Disclosing Party hereby agrees to disclose to the Receiving Party Confidential Information with respect to the Purpose which it can freely disclose and in such quantity sufficient to enable the other Party to assess its own interest in the Purpose and both Parties to discuss freely the Purpose between them.
[bookmark: _Hlk66192531][bookmark: _Hlk1562126]Subject to the provisions of Article 3 below, the Receiving Party undertakes that, for the period set out in Article 5 below, it shall: (a) maintain in strict confidence all Confidential Information disclosed by the Disclosing Party; (b) not use the Confidential Information of the Disclosing Party for purposes other than for the Purpose; and (c) not disclose any Confidential Information to any third party, except to its own officers, employees, donors, consultants, subcontractors or authorized representatives, and to those of the officers, employees, consultants, subcontractors and authorized representatives of its Affiliates, (together the “Authorized Recipients”), who have a need to know the Confidential Information as directly and necessarily involved in the Purpose. The Receiving Party shall ensure that the Authorized Recipients to whom the Confidential Information of the Disclosing Party is disclosed under this Agreement are aware of and comply with the terms of this Agreement, or are bound by confidentiality agreements or obligations substantially no less restrictive than the terms of this Agreement.
[bookmark: _Hlk1549577]The Receiving Party shall be liable to and shall indemnify the Disclosing Party for any unauthorized use and/or disclosure of the Disclosing Party’s Confidential Information by its Authorized Recipients as if the Receiving Party had itself committed a breach of its obligations under this Agreement.
The Receiving Party shall notify the Disclosing Party in writing immediately upon discovery of any loss or of any unauthorized disclosure or use of the Confidential Information of the Disclosing Party.
Upon termination or expiration of this Agreement, or upon written request of the Disclosing Party, the Receiving Party shall promptly return to the Disclosing Party, or destroy if so instructed by the Disclosing Party in writing, any and all tangible Confidential Information such as documents, copies and derivative works thereof, except for one copy kept by the Receiving Party for record keeping or regulatory purposes only. The Receiving Party shall then send a certificate of destruction to the Disclosing Party. The Receiving Party shall be liable towards the Disclosing Party to make this obligation executed by any Authorized Recipients.
Exceptions to the Receiving Party’s obligations
The foregoing obligations do not apply to any information, if the Receiving Party can demonstrate with appropriate documentary evidence, that such information:
(a) was known to the Receiving Party or its Authorized Recipients prior to the disclosure hereunder through lawful means; or
(b) [bookmark: _Hlk1563876]was in the public domain prior to the disclosure hereunder or became subsequently part of the public domain other than through breach of this Agreement by the Receiving Party or its Authorized Recipients; or
(c) was rightfully received by the Receiving Party or its Authorized Recipients on a non-confidential basis, from a third party free of any obligation of confidence; or
(d) was developed independently by the Receiving Party or its Authorized Recipients without reliance upon the Confidential Information of the Disclosing Party; or
(e) is required to be disclosed by law or regulation or by a valid and enforceable order of a court of valid jurisdiction or by a binding decision of any governmental body having jurisdiction, provided however, that the Receiving Party shall, to the extent permissible by law: (i) provide the Disclosing Party with prior written notice of such disclosure requirement as soon as it becomes aware thereof; and (ii) provide reasonable assistance to the Disclosing Party in obtaining a protective order precluding or limiting the disclosure and/or requiring that the Confidential Information so disclosed be used only for the purposes for which it is required.
No grant of property or license rights
All right, title and interest in the Confidential Information disclosed by the Disclosing Party shall remain with the Disclosing Party. Nothing in this Agreement shall be construed as granting to the Receiving Party or its Authorized Recipients any ownership rights and/or intellectual property rights whatsoever to and upon any Confidential Information obtained from the Disclosing Party.
Term and termination
5.1.	All disclosures under this Agreement shall be made within one (1) year from the Effective Date (the “Term”). 
5.2.	The Receiving Party’s obligations hereunder shall expire seven (7) years after the Term and the Agreement will be terminated accordingly.
5.3.	Without prejudice to the foregoing, and where applicable, this Agreement shall also cover any disclosure between the Parties of Confidential Information related to the Purpose before the Effective Date.
5.4.	For the avoidance of doubt and in compliance with article 5.2, this Agreement shall remain in full force and effect after the Term, except articles 2.1 and 5.1. above which by essence shall cease after the Term.
No representations and warranties
The Receiving Party acknowledges and agrees that: (a) all Confidential Information disclosed by the Disclosing Party hereunder shall be provided "as is" with no representation or warranty whatsoever of the Disclosing Party as to the accuracy or completeness thereof; and (b) the Disclosing Party shall assume no liability whatsoever with respect to any Confidential Information supplied to the Receiving Party and to the use thereof by the Receiving Party or the Authorized Recipients.
Assignment
Neither Party shall assign this Agreement nor any part thereof, without the prior written consent of the other Party.
Governing Law; Dispute settlement; Miscellaneous
8.1. This Agreement shall be governed by and construed in accordance with the laws of Switzerland, without giving effect to its conflict of laws provisions.
8.2. Each Party agrees to use its best reasonable endeavors to settle amicably all disputes which may arise with the other Party with respect to this Agreement. If no amicable settlement is made at the end of a period of thirty (30) days from the date of either Party’s initial notice of such dispute to the other Party, the dispute 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, by one arbitrator appointed and acting in accordance to the rules of the expedited procedure. Arbitration proceeding shall be conducted in Geneva, Switzerland and in the English language. 
8.3. This Agreement shall be binding upon the Parties and shall be for the benefit of the Parties and their respective successors and assigns. Failure by either Party to enforce any provision of this Agreement shall not constitute a waiver by such Party of any term hereof. 
8.4. For the convenience of the Parties, an executed copy of this Agreement may be transmitted by email in portable document format (PDF), and such .pdf file shall be deemed equivalent to an original.  . 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the Effective Date by their duly authorized representatives.

GARDP Foundation	< add name of the other Party >

--------------------------------------	-----------------------------------------
[bookmark: _Hlk1563091]NAME: 	NAME:
TITLE: 		TITLE:



CDA GARDP 2-WAY Company_Oct2021	5/5
