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DISCLAIMER:
This document is only a template and does not serve
as a legally enforceable document. Do not use this document without proper professional legal review and consent.
NON-DISCLOSURE AGREEMENT


This Non-Disclosure Agreement (the “Agreement”) is made and effective from _._._
,

BETWEEN:
___
 (the "Disclosing Party"), a ___
 organized and existing under the laws of the ___
, with its head office located at ___
,___
, ___
, organization number ___
 duly represented herein by ___
, who’s ID number is ___
.
AND:
___
 (the "Receiving Party"), based at ___
, ___
 and his ID number is ___
,

either or both of whom may hereinafter be referred to as the “Party” or the “Parties”.

WHEREAS, The Parties may wish to engage in one or more mutually beneficial business relationships (collectively, the “Business Relationship”) and therefore to exchange information in connection with discussions to potential collaborations. The Parties recognize that in the course of their discussions to further the Business Relationship, it will be necessary for each Party to disclose to the other certain confidential and proprietary information. The Receiving Party will be engaged in the performance of work on ___
 (the “Project”) for the purpose of which the information set out in clause are necessarily and exclusively used for proper use.   

WHEREAS, The Disclosing Party acting as an agent will collect all the data, business plans and ideas. All plans can be accessed by the Receiving party for assistance after the consent of the Director of the Disclosing Party. 
WHEREAS, The Receiving Party and Disclosing Party wish to evidence by this Agreement the manner in which said confidential and proprietary material will be treated, wishing to avoid negotiating separate confidentiality agreements for each potential collaboration.
NOW, THEREFORE, it is agreed as follows:
1. NON-DISCLOSURE OF CONFIDENTIAL INFORMATION AND DEFINITIONS
1.1. Definitions

(a) “Intellectual Property Information” includes but is not limited to (i) information relating to research and development, discoveries, improvements, processes, know-how, drawings, blueprints, specifications, samples, formulae, notes, patents, copyrights, trademarks, trade names, any scientific or technical information, inventions, designs, procedures; (ii) any concepts, samples, reports, data, works-in-progress, photographs, development tools, specifications, software programs, source codes, object codes, flow charts, and databases; (iii) any business plans, business ideas, marketing strategies,  financial information, or projections, operations, sales estimates, performance results relating to the Party’s past, present or future business activities, or those of its affiliates, subsidiaries and affiliated companies, advertising plans, customer lists, sales, profits, pricing, methods, personnel and business relationships; (iv) trade secrets; plans for products or services, and supplier lists; (v) any other information that should reasonably  be recognized as Confidential Information by the Parties. 
(b) “Intellectual Property Rights” means all rights in any country or jurisdiction in patents, inventions, trade secrets and other rights in know-how, copyrights (including any extensions or renewals), rights affording equivalent protection to copyright, data, rights in database, registered designs, design rights, industrial designs and utility models, trademarks, trade names, trade dress, logos, domain names, business names and all registrations or applications to register any of the foregoing items.
(c) “Confidential Information” means proprietary and confidential information provided in oral or documentary form, in writing, or in electronic form or by way of models or other tangible form or by demonstrations disclosed by one Party to the other. It shall include:

i. Information which at the time of provision to the other Party is marked or otherwise designated as being confidential;
ii. Information of the Providing Party which relates to the business affairs, customers, products, developments, operations, processes, pricing, and other proprietary information, which might reasonably by its nature be regarded as confidential;
iii. Information which is not generally known in the industry and has commercial value because it is kept confidential. Such information includes, inter alia, all business, financial, technical, and other information marked or designated by the Disclosing Party as “confidential” or “proprietary”. Confidential Information also includes information which, by the nature of the circumstances surrounding the disclosure, ought in bona fide to be treated as confidential. 
For the purposes of this Agreement, Confidential Information does not include:

A. Information that is currently in the public domain or will be public after the execution of the present Agreement;
B. Information a Party lawfully receives from a third Party without restriction on disclosure and without breach of a non-disclosure obligation;
C. Information that the Receiving Party knew prior to receiving any Confidential Information from the Disclosing Party (under evidence of reasonable proof or written record of such disclosure);
D. Information that the Receiving Party independently develops without reliance on any Confidential Information from the Disclosing Party;
E. Information that is approved for release or use by written authorization of the Providing Party;
F. Information that is required by law to be disclosed but only to the extent and for the purpose of such required disclosure;

Confidential Information shall be identified either by marking it, in the case of written materials, or, in the case of information that is disclosed orally or written materials that are not marked, by notifying the other Party of the confidential nature of the information. Such notification shall be done orally, by e-mail or written correspondence, or via other appropriate means of communication.

1.2. Both Parties understand and agree that the Receiving Party will have access to confidential information disclosed by the Disclosing party and agree undertaking the following obligations:
(a) The Receiving Party agrees that it will not disclose to any third Party or use any Confidential Information disclosed to it by the other Party except when expressly permitted in writing by the other Party. The Receiving Party also agrees that it will take all reasonable measures to maintain the confidentiality of all Confidential Information of the other Party in its possession or control.;
(b) The Receiving Party will not disclose and will keep confidential the information received, except to its employees, representatives or agents who need to have access to the Confidential Information for the purpose of carrying out their duties in connection with the permitted purposes specified in clause;
(c) The Parties undertake in respect of Confidential Information to hold such Confidential Information in confidence and not exploit it commercially, or use it for acquiring intellectual property rights; 

(d) The Receiving Party will use the Confidential Information exclusively for the permitted purpose stated in the Preamble and not use the information for its own purposes or benefit;
(e) The Parties shall exercise no less a degree of care in protecting the confidentiality of Confidential Information as that which it uses to protect its own information of like sensitivity and importance and in no case shall the degree of care be less than is reasonable;
(f) The Parties shall neither use nor duplicate the Confidential Information, in whole or in part, for any purpose other than for the Business Relationship without the prior written consent of the other Party.  All copies shall on reproduction contain the same confidential notices and legends as appear on the original Confidential Information;
(g) Any Confidential Information (and copies thereof) disclosed to the Receiving Party shall remain the property of the Providing Party and shall be destroyed or returned immediately upon request by the Providing Party.
2. TERM
This agreement shall remain in effect for a period of ___ (___)
 years from the date of execution by both Parties. The requirement to protect the Confidential Information disclosed under this agreement shall survive the termination of this agreement.

3. TITLE
Receiving Party agrees that all Confidential Information furnished by the Disclosing Party shall remain the sole property of the true beneficiary, as the case may be.

4. DISCLAIMER
Nothing contained in this Agreement or in any Confidential Information constitutes any express or implied warranty of any kind. All representations or warranties, whether express or implied, including fitness for a particular purpose, merchantability, title, and non-infringement, are hereby disclaimed. Neither this Agreement nor any Confidential Information shall create, nor shall be deemed to create, a legally binding or enforceable Agreement or offer to enter into any business relationship.

5. NO LICENSE GRANTED
Disclosing Party does not grant to the Receiving party any license, by implication or otherwise, to use any Confidential Information except as expressly provided in this Agreement.

6. Copies

Any copies or reproductions of the Proprietary Information shall bear the copyright or proprietary notices contained in the original.
7. Unauthorized Use

Receiving Party shall promptly advise Disclosing Party in writing if it learns of any unauthorized use or disclosure of Proprietary Information by any Receiving Party Personnel or any third party.
8. Injunctive Relief

Receiving Party acknowledges that the use or disclosure of the Proprietary Information in a manner inconsistent with this Agreement will cause Disclosing Party irreparable damage, and that Disclosing Party shall have the right to equitable and injunctive relief to prevent the unauthorized use or disclosure, and to such damages as are occasioned by such unauthorized use or disclosure.

9. Modifications  

This Agreement may be modified or amended only by a contract in writing executed by the party to this Agreement against whom enforcement of such modification is sought.

10. Prior Understandings  

This Agreement contains the entire agreement between the parties to this Agreement with respect to the subject matter of the Agreement, is intended as a final expression of such parties' agreement with respect to such terms as are included in this Agreement is intended as a complete and exclusive statement of the terms of such agreement, and supersedes all negotiations, stipulations, understanding, agreements, representations and warranties. If any, with respect to such subject matter, which precede or accompany the execution of this Agreement.
11. Waiver  

Any waiver of a default under this Agreement must be made in writing and shall not be a waiver of any other default concerning the same or any other provision of this Agreement. No delay or omission in the exercise of any right or remedy shall impair such right or remedy or be constructed as a waiver. A consent to or approval of any act shall not be deemed to waive or render unnecessary consent to or approval of any other or subsequent act.

12. JURISDICTION AND VENUE
The validity, construction and performance of this Agreement shall be governed by and in accordance with the Laws of ___
 without regard to its conflict of law provisions. The Parties irrevocably agree that the Courts of ___
 are to have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Agreement.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

DISCLOSING PARTY




RECEIVING PARTY

Authorized Signature
Authorized    Signature
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� Insert Number of day, month and year (i.e 11/02/2017).


� Official Name of the potential partner or participant.


� Company’s Type (i.e corporation).


� Applicable Law.


� Legal Address of the Entity (Street Number, Street, Region).


� Postal Code.


� Country.


� Organization Number.


� Representative’s Details. 


� ID Number of the Representative.


� Full Name.


� Address. 


� Postal Code. 


� ID Number.


� In the case the “Receiving Party” is a legal entity follow the aforementioned instructions.


� Project Name.


� Time Period.


� Applicable Law.


� Court’s Seat.
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