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CONFIDENTIALITY AGREEMENT
This agreement is made and entered into  
by and between
………………………………………………………

- hereinafter referred to as …………. .

and
Gesellschaft für musikalische Aufführungs- und mechanische 
Vervielfältigungsrechte, Rosenheimer Straße 11, 81667 Munich, Germany
- hereinafter referred to as “GEMA“ -

Preamble
The parties negotiate / have concluded an agreement as regards …………………
During the course of these negotiations / During the contractual relationship confidential information will be exchanged. Disclosure of such confidential information might lead to disadvantages for the disclosing party. The parties agree to treat such information in accordance with this agreement as confidential and to take precautions that grant the confidentiality of such confidential information.
This agreement sets forth the terms and conditions which govern the disclosure of confidential information by GEMA (as “Discloser”) to […] (as “Recipient”) or by […] (as “Discloser”) to GEMA (as “Recipient”). 
1. Confidential Information
“Confidential information” means all business information related to Discloser’ business, in particular any technical, financial, personal information and data, that Recipient received from Discloser and that are neither in the public domain nor in possession of Recipient and in which Discloser has a legitimate economic interest or which are protected by statutory regulations. 
2. Nondisclosure and Nonuse Obligations
(1) Recipient will treat confidential information as confidential and will use it only for specific business relations defined under the preamble.
(2) Recipient will not use, disseminate or disclose any of Disclosure’s confidential information to any other person, firm or business, except to the extent necessary for internal evaluations in connection with negotiations, discussions and consultations with Disclosure or the specific contractual relationship and only with the consent of the Discloser. Furthermore, neither party may disclose the existence of any negotiations, discussions or consultations in progress between the parties to any third party without prior written consent of the other party.
(3) Recipient will treat all of Discloser’s confidential information with the same degree of care as Recipient accords to Recipient’s own confidential information.
(4) Recipient will disclose Discloser’s confidential information only to those of Recipient’s employees, consultants and contractors who are required to have access to such information and who have agreed, either as a condition of employment or in order to obtain the confidential information, to be bound by terms and conditions substantially similar to those terms and conditions applicable to Recipient under this agreement.
(5) Recipient will immediately give notice to Discloser of any unauthorized use or disclosure of Discloser’s confidential information. Recipient will assist Discloser in remedying any such unauthorized use or disclosure of Discloser’s confidential information.
3. Exceptions from Nondisclosure and Non-use Obligations
(1) Recipient’s obligations under Section 2 will not apply to any confidential information that Recipient can document was publicly available at the time such confidential information was communicated to Recipient or was already known at the time it was communicated by Discloser or available subsequent to such confidential information being communicated legally to Recipient by third parties without restrictions as regards confidentiality or use of such information.
(2) A disclosure of Discloser’s confidential information by the Recipient due to an effective court order or regulatory action, another legal obligation or for determining the rights of a party under this agreement does not state an infringement of this agreement. However, such disclosure does not mean waiving the right to confidentiality for other purposes and is only valid under the conditions that Recipient will immediately notify Discloser in writing allowing Discloser to prevent respective disclosure.
4. Data Protection
(1) Recipient is obliged to ensure compliance with the requirements of the BDSG (The German Data Protection Act), in particular with the requirements stated in the annex to this law.
(2) Should recipient process or use personal data on behalf of Discloser, following rules and regulations shall apply:
a) Responsible party in terms of data protection rights is Discloser. Hence, Recipient is entitled to process and use Discloser’s data, however, only to the extent that contractual obligations are fulfilled.
b) Apart from that, Discloser remains the sole authorised party with respect to ownership of the data. Discloser is entitled to demand the restitution of their data at any time.
c) Recipient will solely process and use the data in accordance with Discloser’s instructions and solely for their purposes.
d) Recipient will within their responsibility resulting from this agreement protect the data from misuse and loss and will take technical and organisational measures that comply with the requirements of the BDSG in order to protect the data.
e) Recipient will immediately report any ascertained or suspected deficiencies in the protection and backup of the data and will immediately remove them.
(3) On written instructions, Recipient must immediately correct, delete or block personal data. In case such instructions are not present, the provider must obtain written approval from Discloser before deleting the respective data.
(4) Should Recipient engage third parties or subcontractors, Recipient must guarantee that they will fulfil all obligations set out above.
5. Ownership and Return of Confidential Materials
(1) All of Discloser’s confidential information remains property of Discloser. No license or any other rights to such confidential information is granted or implied hereby.

(2) Recipient is obliged to return on Discloser’s demand all documents received during the duration of the business relations and afterwards, including any copies thereof and any work material. 
6. Term of Agreement
The effective date (“Effective Date”) of this agreement is the date last signed and set out below. To ensure confidentiality, all obligations contained in this agreement shall continue even after termination of the business relation between the parties.
7. Miscellaneous
(1)  Sole place of jurisdiction for all disputes arising from this agreement shall be Munich.
(2)  Verbal side agreements have not been concluded. Modifications, amendments or termination of this agreement must be made in writing.
(3)  Rights and obligations from this agreement may not be transferred or assigned to third parties.
(4)  Should one or several provisions of this agreement be void, this shall not affect the validity of the remaining provisions. Any void provision shall be replaced by a provision that comes as close as possible to fulfilling the commercial purpose that was intended with the void provision.
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