Mutual Non Disclosure Agreement
The undersigned:

1. [(company)name], having its registered office in [place], [full address], referred to below as Party 1. 

and

2. [(company)name], having its registered office in [place], [full address], legally represented by its [position], [Mr/Ms + name] referred to below as Party 2. 

Collectively referred to below as the ‘Parties’:

take the following into account: 

1. [bookmark: _GoBack]Parties can both be the discloser of the Confidential Information (referred to below as the ‘Disclosing Party’) and the receiver of the Confidential Information (referred to below as the ‘Receiving Party’).  
2. The Disclosing Party has provided the Receiving Party with information (which may include without limitation: designs, concepts, production methods, inventions, ideas, techniques, sketches, models, know-how, processes, software (programs), products, etc.) that relates to [give an extended description of the information to be disclosed, without revealing the characteristic elements] (referred to below as the ‘Confidential Information’) with the aim [give an explanation and/or description of the purpose of the disclosing of the Confidential Information. For example: to investigate a (contractual) collaboration; to investigate the exploitation of a design; etc.].
3. The Receiving Party is willing to receive the Confidential Information and to use it and to share his outcomes, knowledge and findings concerning this Confidential Information with the Disclosing Party. 
4. The Receiving Party is only allowed to use the Confidential Information within the reach of this agreement. 
5. Parties both have an interest in keeping the Confidential Information secret. 


The parties hereby agree as follows: 

Article 1. Information 

1.1 The Confidential Information of a Party will mean any and all data and Information (technical and non-technical), provided by the Disclosing Party and received by the Receiving Party, that relates to [describe the purpose of the Non Disclosure Agreement; similar to consideration two, as formulated above].

Article 2. Confidentiality

2.1 Information, in all it’s shapes and forms and in any way provided by the Disclosing Party to the Receiving Party, is considered to be confidential if the nature of that Information is confidential and of which the Receiving Party knew, or reasonably should have known that this Information is confidential. 
2.2 The Receiving Party agrees that at all times and notwithstanding any termination or expiration of this Agreement it will hold the Confidential Information provided by the Disclosing Party in strict confidence and not disclose to any third party, except as approved in writing by the Disclosing Party, and will use the Confidential Information of the Disclosing Party for now purpose other than the Permitted Use. The Receiving Party will take reasonable measures to prevent unauthorized provision of the Confidential Information. 
2.3 The Receiving Party may disclose the Confidential Information of the Disclosing Party to only those of the Receiving Party’s employees for the sole purpose of examining and discussing the possibilities of [describe the purpose of this Non Disclosure agreement; similar tot article 1.1], and who have signed confidentiality agreements containing, or are otherwise bound by, confidentiality obligations at least as restrictive as those contained herein. 
2.4 Parties undertake to take all necessary measures to ensure that their employees will keep the Confidential Information, in accordance with the provisions of this Agreement, secret. 
2.5 The Receiving Party will not have any obligations under this Agreement if this Party can prove that all or part of the Confidential Information:
a. was already in the public domain at the time it was disclosed to the Receiving Party;
b. was already known to the Receiving Party and free of any obligation of confidence at the time it was disclosed tot the Receiving Party and free of any obligation of confidence;
c. entered the public domain subsequent to the time it was disclosed to the Receiving Party, otherwise than by any act of the Receiving Party. 
2.6 The Receiving Party must notify the Disclosing Party in writing, if a circumstance as referred to in Article 2.5 (b) occurs, promptly, but no later than 48 hours after receiving the Confidential Information, specifying relevant evidence. The Disclosing Party must treat this evidence confidential. 
2.7 The Receiving Party must notify the Disclosing Party in writing, if a circumstance as referred to in Article 2.5 (a and c), promptly, but no later than 10 workdays after that circumstance has come to his knowledge, specifying relevant evidence and the source of his Information. 

Article 3. Owner of the confidential information 

3.1 The Confidential Information (and the objects containing this Information) provided by the Disclosing Party is and shall remain the sole property of the Disclosing Party. The Receiving Party recognizes and agrees that nothing contained in this Agreement will be construed as granting any property rights, by license or otherwise, to any Confidential Information of the Disclosing Party, or to any invention or any patent, copyright, trademark or other intellectual property right that has issued or that may issue, based on such Information.  

3.2 The Receiving Party will not change or remove the Confidential Information, without explicit written permission of the Disclosing Party. 

3.3 The Receiving Party will not reproduce the Confidential Information of the Disclosing Party in any form, without explicit written permission of the Disclosing Party. 

3.4 If the changes and/or additions (as referred to above) to the Confidential Information lead to the emergence of (new) intellectual property rights, then these rights belong to the Disclosing party of the Confidential Information. 

Article 4. Obligation to return 

4.1 If the Disclosing Party requests for return of the Confidential Information (and all the objects that contain this Information) provided by him, the Receiving Party must comply with that request without delay. The Receiving Party undertakes not to keep any copies of the Confidential Information and not to provide the Confidential Information to third parties. 

4.2 If one of the Parties has stated that he has no interest in further consultations, then he will return all Information(carriers) entrusted to him within […] days to the Disclosing Party. The other party returns the Information(carriers) entrusted to him. 

Article 5. Entry into force and duration of the agreement

5.1 After signing this Agreement on [date and location], Parties will provide each other with Information. Confidential Information in written form will be signed by both Parties and attached to this Agreement as an Appendix (see Appendix [..] t/m [..]). 

5.2 The Receiving Party will keep the Confidential Information confidential for a period of […what is the expected duration in years in which Confidential Information will be shared] years and will not make any statement on or pass on the Confidential Information to any third parties, except when the Disclosing party has given written permission to do so. 

5.3 If the Parties decide not to proceed to collaboration or exploitation, then the Parties will not use or exploit each other’s Confidential Information, unless an agreement between the Parties has been concluded for this purpose. 

Article 6. Penalty clause

6.1 If the Receiving Party breaches his duty of confidentiality and/or his duty to refrain from use, he will forfeit an immediately payable penalty of [EUR name a noteworthy amount, that has a deterrent effect], for each breach and for each day that such breach continues, without prejudice to right of the Disclosing Party to claim compensation for the loss he actually suffered. 

Article 7. Choice of law and forum 

7.1 This Agreement is governed by [..Dutch..] law. 

7.2 Any disputes arising from this agreement, or related to this agreement, will be submitted to the court having jurisdiction in the district in which [Party 1 or 2] has its registered office or the court having jurisdiction by law, at the [Party 1 or 2]’s option. 


Agreed and executed in duplicate originals:
 


In [place] 					on [date]


…………………………………….			…………………………………….

[(corporate)name]				[(corporate)name]




…………………………………….			…………………………………….
Party 1						Party 2 










Disclaimer CRECO
 
Although this Agreement has been drawn up with the greatest possible care, CultuurCollege is not responsible for any adverse effects or damage, of whatever nature, arising from defects in the content or the use of this Agreement. 
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