
NON-DISCLOSURE AGREEMENTCode (as a reference):
· Blue - Explanatory text (to be deleted) or introduction to different options.
· Red – To be completed by the Parties or option to be selected by the Parties.

The agreement shall not be limited to the provisions of this model and may include other provisions as appropriate in each case.

BY AND BETWEEN
[Full name Party 1]
and [Full name Party 2]


Mr./Ms.[•], with national identity card number [•], in his/her capacity as [•], acting in the name and on behalf of [full name Party1] (hereinafter, “[ACRONYM1]”), with tax identification number [•] and registered office at [full postal address], and in exercise of the powers conferred by [delegation of powers, rule of attribution of functions or power of attorney with which he/she acts],  to represent this [entity or company or university];
and
[bookmark: _Hlk214005626]Mr./Ms.[•], with national identity card number [•], in his/her capacity as [•],  acting in the name and on behalf of [full name Party2] (hereinafter, “[ACRONYM2]”), with tax identification number [•] and registered office at [full postal address], and in exercise of the powers conferred by [delegation of powers, rule of attribution of functions or power of attorney with which he/she acts], to represent this [entity or company or university].
[ACRONYM1] and [ACRONYM2] are individually referred to hereinafter as the “Party” and collectively as the “Parties”.
Both Parties mutually acknowledge their legal capacity to enter into and be bound by this non-disclosure agreement and to that effect they state the following
WHEREAS
I. [bookmark: _Hlk214005991][ACRONYM1] is a [company, entity, university] developing its activities in the field of [•].
II. [ACRONYM2] is a [company, entity, university] developing its activities in the field of [•].
III. [bookmark: _Hlk214006264][bookmark: _Hlk214006318][ACRONYM1] and [ACRONYM2] have considered the mutual disclosure of certain information regarding [•] [describe the Confidential Information, without providing specific details] for the sole purpose of evaluating their mutual interest in [•]. [specify the purpose, e.g.: establishing a collaboration; signing a Research and Development Contract; the application for a research project; the establishment of agreements or commercial relations] 
IV. [bookmark: _Hlk214006530][Add, when applicable, other explanations on the reasons to enter into a Non-Disclosure Agreement, showing previous collaborations, including exchange of information, materials, R & D agreements, collaboration in joint ventures, etc.] 
V. The Parties wish to protect the aforementioned information from its unauthorized use and disclosure by the other Party, and for this purpose, they are interested in entering into this Non-Disclosure Agreement (hereinafter, the “Agreement”) according to the following
CLAUSES
1. PURPOSE 
1.1 The purpose of this Agreement is to establish the terms and conditions that shall govern the disclosure of Confidential Information between the Parties to evaluate a possible collaboration as described in recital III [and IV] (hereinafter, the “Purpose”). 
2. CONFIDENTIAL INFORMATION
2.1 “Confidential Information” means any scientific, technical, trade, financial, legal or business information, or of any other nature, which is disclosed, either orally, visually,   in writing or electronically, by a Party to this Agreement (hereinafter, “Disclosing Party”) to the other Party (the “Recipient”) including, but not limited to, technical data, know-how, ideas, studies, inventions, concepts, communications, formulas, compositions, products, processes, software, documents, designs, protocols, reports, proposals, business plans, market projections, customers and, in general, all the information the Parties consider necessary for the Purpose, either before or after the signing of this Agreement.
2.2 Particularly, the term Confidential Information includes, but is not limited to, any information regarding [•]. [detailed description of what shall be considered Confidential Information without including the Confidential Information as such] 
2.3 [bookmark: _Hlk214006942]The Parties agree to identify the exchanged Confidential Information. The Parties shall make a record of the meetings in which Confidential Information has been orally exchanged and shall mark any documents as Confidential Information. Notwithstanding the foregoing, the absence of such identification does not change the confidential nature of such information.
3. [bookmark: _Hlk214007130]CONFIDENTIALITY OBLIGATIONS
3.1 The Parties are committed to take necessary and appropriate steps to preserve the confidentiality of the information so defined, and in particular:
a. to use the Confidential Information or parts thereof in confidence and exclusively for the purposes of implementing this Agreement, refraining from any other use;
b. not to disclose or communicate the Confidential Information provided by the Disclosing Party without its express written permission;
c. to prevent the copy or disclosure of such information to third parties unless there is a written authorization of the Disclosing Party and only in accordance with the approved terms of such authorization; 
d. to restrict access to Confidential Information to their respective employees, partners, subcontractors and any person who, due to their relationship with the Parties, should have access to such information for the purposes of this Agreement, warning them of its confidential nature and their duty of confidentiality of the received information.
3.2 The Parties will be liable to each other for the compliance of the above obligations, either by their employees, partners, subcontractors or any person to whom Confidential Information was disclosed. The Parties undertake to ensure that agreements with persons and entities referred to in paragraph d) above, impose obligations under the terms set forth herein, with the same Term and, in particular, that such obligations will not be affected by the termination of employment, statutory or any other legal relationship.
3.3 Likewise, the Recipient undertakes not to use Confidential Information to interact in any way or manner with any Artificial Intelligence platform, agent, system or tool of any type or nature or other similar systems or tools.
4. EXCEPTIONS TO CONFIDENTIALITY OBLIGATIONS
4.1 The provisions of clause 3.1 shall not be applied to information that:
a. is in the public domain or comes into the public domain through means different to an infringement of the present Agreement by the Recipient;
b. has been independently developed by or for the Recipient, without any connection to the Confidential Information, and as long as such development can be documented on request of the Disclosing Party;
c. was already known by the Recipient prior to the disclosure by the Disclosing Party, as long as the Recipient has documental evidence of such knowledge; or
d. is properly obtained by the Recipient from a third party not obliged by a confidentiality duty to the Disclosing Party.
4.2 [bookmark: _Hlk214008291]Without prejudice to the foregoing, the Recipient may disclose the Confidential Information that must be communicated by law or by court or administrative order. In such a case, the Recipient shall immediately notify the Disclosing Party such requirement so the Disclosing Party may exercise any interim measures that may be available by law, and shall not disclose any further Confidential Information to that strictly requested by court or administrative order.
5. PROPERTY OF CONFIDENTIAL INFORMATION AND LACK OF WARRANTY
5.1 The Disclosing Party has exclusive ownership over the Confidential Information and it may use such Confidential Information for any purpose without obligations to the Recipient. The exchange of information does not involve a transfer or license of rights to the Confidential Information.
5.2 The Disclosing Party makes no warranties in respect to the condition, accuracy, fitness for any purpose, correction, completeness or performance of the Confidential Information and therefore assumes no liability for the use of its Confidential Information by the Recipient.
5.3 [bookmark: _Hlk214008414]The Parties shall have no obligation to enter into any agreement or relationship related to the Purpose or other type.
6. TERM
6.1 [bookmark: _Hlk214009177][bookmark: _Hlk177480522]The present Agreement shall enter into force upon its signature by all Parties, but extends its effects to the Confidential Information previously disclosed. It shall remain effective for a term of [•] years, unless earlier terminated as provided in clause SEVEN.
6.2 [bookmark: _Hlk214009224]The term established by the present clause may only be changed by virtue of any subsequent agreement expressly referring in writing to this clause (a generic reference to any previous agreements is insufficient).
6.3 [bookmark: _Hlk214009401]The obligations of confidentiality and non-use of Confidential Information by the Parties shall not be extinguished and shall remain in force [CHOOSE ONE OF THE FOLLOWING OPTIONS] [OPTION 1] for a period of [•] years from the termination of the Agreement. [OPTION 2] as long as the Confidential Information does not come into the public domain without any breach of the obligations of the Recipient.
6.4 The Parties undertake to ensure that agreements with persons and entities referred to in clause THREE paragraph d) above impose obligations with the same term and, in particular, that such obligations will not be affected by the termination of employment, statutory or any other legal relationship.
6.5 Upon termination of this Agreement, at request of the Disclosing Party and within seven (7) business days from the request, the Recipient shall return or destroy all the Confidential Information, including any copies, summary, synopsis, abstracts, modified versions, or translations of the Confidential Information that had been made. However, the Recipient may retain one copy of the Confidential Information as proof of the existence of this Agreement and the confidentiality obligations assumed herein. Compliance by the Recipient of its obligations under this paragraph shall not entail termination or limitation of the obligations assumed in this Agreement.
7. TERMINATION
7.1 [bookmark: _Hlk214010190]This Agreement shall terminate by expiration of the contractual obligations or earlier due to any general grounds under applicable law including, without limitation, the following:
a. At any time, by mutual agreement, in writing.
b. By the breach by a Party of any of the obligations under the Agreement, as long as such breach is not remedied within a maximum period of thirty (30) days after written request for the remedy, unless such breach is irreparable or makes impossible the fulfillment of this Agreement to the non-breaching Party, in which case the termination may be immediate, and in any case without prejudice to any claim for damages that may correspond to either Party.
7.2 The provisions of clause SIX above shall apply whatever the cause of termination of the Agreement may be.
8. PERSONAL DATA PROTECTION
8.1 [bookmark: _Hlk214011098]In accordance with the provisions of Regulation (EU) 2016/679 of the European Parliament and of the Council, of 27 April 2016 (General Data Protection Regulation or GDPR), as well as Organic Law 3/2018, of 5 December, on the Protection of Personal Data and Guarantee of Digital Rights, and other applicable data protection regulations, the Parties inform that the personal data of the signatories of this Agreement, as well as those relating to the contact persons of each entity, will be processed by the Parties as independent Data Controllers, in order to manage the correct execution of the contractual relationship.
8.2 [bookmark: _Hlk214011530]Personal data will be kept during the period of validity of this Agreement, and thereafter for the mandatory period established by commercial, accounting, tax or other current regulations that establish a mandatory retention period longer than the aforementioned.
8.3 Personal data may be communicated to third parties providing auxiliary services when it is necessary for the correct development of the relationship, and in case of requirement to Courts, State Security Corps or other Public Authorities.
8.4 The interested Parties may at any time exercise their rights of access, rectification, deletion, opposition and limitation of processing, as well as data portability by contacting:
· To [ACRONYM1]: [•]
· To [ACRONYM2]: [•]
8.5 Likewise, if the interested Parties consider that their data have been treated inadequately, they will have the right to file a complaint before the Spanish Data Protection Agency (www.aepd.es).
9. [bookmark: _Hlk214011707]MISCELLANEOUS
9.1 Entire agreement. The Agreement, including all its annexes, shall be considered as the whole Agreement between the Parties and supersedes all other agreements or communications, written or oral, concluded between the Parties prior to the execution of the Agreement in relation to the purpose contemplated herein. 
9.2 Amendment. Any amendment to the Agreement shall be previously agreed by the Parties in writing by signing an addendum to the Agreement, which shall become an integral part of it. 
9.3 Severability. In the event that any provision of this Agreement is held null and void, illegal or unenforceable, the remaining provisions shall remain valid. Before declaring any provision null and void, illegal or unenforceable it shall be construed, limited or amended so that the defect is corrected.
9.4 Breach. The Parties acknowledge that any disclosure and unauthorized use of Confidential Information may cause damages to the Disclosing Party that may be difficult to quantify. Therefore, the Parties agree that the Disclosing Party shall have the right to claim before any competent court and to obtain from the other Party compensation for the damages resulting from such disclosure and unauthorized use. The non-exercise of a right or power, whether before the courts or in any other means, does not imply waiver of such rights or powers hereinafter.
9.5 Prohibition of assignment. Neither of the Parties shall assign its rights and obligations under this Agreement without the prior written consent by the other Party. This Agreement will be binding upon the Parties and their respective successors and permitted assignees.
10. APPLICABLE LAW AND JURISDICTION
[OPTION 1. Mediation]
10.1 The Agreement is of private nature and shall be governed by the laws of Spain.
10.2 The Parties agree that any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments to this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be submitted to mediation in accordance with the WIPO Mediation Rules. The place of mediation shall be [•], Spain. The language to be used in the mediation shall be English.
10.3 If any such dispute, controversy or claim has not been settled pursuant to the mediation within sixty (60) calendar days of the commencement of the mediation, the dispute shall be submitted to the competent courts of [•], Spain, with an express waiver of any other jurisdiction that could apply.
[OPTION 2. Arbitration]
10.1 The Agreement is of private nature and shall be governed by the laws of Spain.
10.2 The Parties agree that any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments to this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall first be submitted to mediation in accordance with the WIPO Mediation Rules. The place of mediation shall be [•], Spain. The language to be used in the mediation shall be English.
10.3 If any such dispute, controversy or claim has not been settled pursuant to the mediation within ninety (90) days from the commencement of the mediation, it shall, upon the filing of a Request for Arbitration by either Party, be referred to and finally determined by arbitration in accordance with the WIPO Expedited Arbitration Rules. Alternatively, if, before the expiration of the said period of ninety (90) days, either Party fails to participate or to continue to participate in the mediation, the dispute, controversy or claim shall, upon the filing of a Request for Arbitration by the other Party, be referred to and finally determined by arbitration in accordance with the WIPO Expedited Arbitration Rules. The arbitral tribunal shall consist of a sole arbitrator. The place of arbitration shall be [•], Spain. The language to be used in the arbitral proceedings shall be English. The dispute, controversy or claim referred to arbitration shall be decided in accordance with the laws of Spain. 
[OPTION 3. Legal Proceedings]
10.1 The Agreement is of private nature and shall be governed by the laws of Spain.
10.2 The Parties agree that any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments to this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be referred to court proceedings before the corresponding courts of [•], Spain, with an express waiver of any other jurisdiction that could apply.
11. NOTICES
11.1 Any notice, request or communication required under or in connection with this Agreement shall be in writing.
11.2 Communications between the Parties relating to the exchange of Confidential Information and other aspects of ordinary execution of the Agreement will be made to the following addresses:
	[ACRONYM1]

	[ACRONYM2]

	To: [•] 
Address: [•]
Email: [•]
	To: [•]
Address: [•]
Email: [•]

	
	


14.1 Notifications between the Parties of matters of a legal nature, particularly those relating to breach of the Agreement, shall be made to the following persons:
	[ACRONYM1]

	[ACRONYM2]

	To: [•] 
Address: [•]
Email: [•]
	To: [•] 
Address: [•]
Email: [•]

	
	


14.2 Any change of the data provided by each of the Parties in the preceding paragraphs shall be notified to the other Party by certified means. Failure to receive a communication, if it has been sent to the address specified in this clause and has reached that address, shall have the same effect as its receipt.
14.3 Notices may be made by electronic mail, provided that the sender and recipient can be identified; by written communication with notarial involvement; or by any other written means that reasonably provides evidence that the communication was made and the recipient should have received it.
[OPTION 1 - ELECTRONIC SIGNATURE] In witness thereof, this Agreement is signed electronically by the intervening Parties in the date shown below.
[OPTION 2 - MANUSCRIPT SIGNATURE] In witness thereof, this Agreement is signed in two (2) copies and in every page by the intervening Parties in the date shown below.
For and on behalf of
	[Party 1 Full name]
	[Party 2 Full name]

	




___________________________
Name
Title
	




___________________________
Name
Title



 Date: 						 Date:

