BUSINESS SECRET


NON-DISCLOSURE AGREEMENT

This NON-DISCLOSURE AGREEMENT (hereinafter “the Agreement”) is concluded by and between _______________ located at ________________ (“name and address of the company”), represented by _________________________ (name and function of the representative) (hereinafter “XY”), and University of Ljubljana, located at Kongresni trg 12, 1000 Ljubljana, Slovenia, represented by _________________________ (name and of the rector or other legal representative)  (hereinafter “UL”), hereinafter also referred as “Party” or “the Parties”.
WHEREAS, XY is engaged in (description of the company’s activities/business/project”) 

WHEREAS, UL is engaged in research of (description of the UL’s activities/research/project”) 

WHEREAS both Parties wish to evaluate entering into partnership or business collaboration in the field of (description of collaboration between both Parties) including but not limited to development and commercialization of the invention entitled _____________________________. 

WHEREAS both Parties wish to access the other Party’s Confidential Information for evaluation purposes including, without limitation, technical information, processes, research results, trade secrets, know-how, technical assistance, inventions, technology, product specifications, notes, designs, formulas and other data, in written, verbal, digital or other form (hereinafter "the Information and/or Confidential Material") belonging to the other Party subject to the full compliance of the terms and conditions of this Agreement. (If applicable to the project/collaboration at hand: It shall also include biological material that each Party may provide each other for evaluation purposes.)  
WHEREAS each Party understands and acknowledges that the Information relating to the other Party’s Product/Process is proprietary and confidential and hereby covenant and agree as follows:
1. The Receiving Party shall not disclose any Information to any person, firm or corporation other than to its directors, officers, employees, agents and professional advisors whom it must advise in order to conduct the evaluation of the Disclosing Party’s Confidential Material (collectively, hereinafter "the Advisees") provided that such Advisees have agreed in writing to comply with this Agreement or have agreed to this obligation in their Employment Contract.

2. The Receiving Party covenants and agrees that all Information to be provided to it by the Disclosing Party (i) shall be kept strictly confidential by it and each of its Advisees, (ii) shall not be divulged by it or by an Advisee to any third party, (iii) shall not be copied or reproduced without the prior written consent of the Disclosing Party (and all such copy or reproduction made following the receipt of such written consent shall contain a clear and visible mention of the confidentiality of the document or the Information copied or reproduced satisfactory to the Disclosing Party), and (iv) shall not be used by it or by an Advisee for any purpose other than the conduct of  the  evaluation of the Disclosing Party’s Confidential Material.

3. The Receiving Party shall take all reasonable precautions to ensure that no person other than an Advisee acquires any Information from or through it or any of its Advisees and shall, at its own expense, promptly take such reasonable action to enforce or prevent a breach or continuing breach of this covenant. 

4. The Receiving Party shall, at any time upon the written request of the Disclosing Party, forthwith deliver to the Disclosing Party all Information provided to it pursuant to this Agreement, including all copies thereof or extracts there from and any notes, analyses, compilations, studies, interpretations or other documents prepared by it which contain, reflect, analyze, discuss or review any such Information, together with a written confirmation of the satisfaction of its obligations under this section. In the case of biological material, the Receiving Party agrees to destroy or return it upon completion of the evaluation or at the Disclosing Party’s written request.
5.
The foregoing obligations of confidentiality and use restrictions shall not apply, however, to the extent the Information:

(a)
was known to the Receiving Party, as evidenced by its written records, prior to receipt from the Disclosing Party;

(b)
is in the public domain at time of receipt or subsequently enters the public domain through no breach of this Agreement by the Receiving Party or its Advisees;

(c)
after the date of receipt from the Disclosing Party, is received without secrecy obligations from a third party which has a bona fide right to disclose it without violating any right of the Disclosing Party;

(d)
is disclosed to governmental or other regulatory agencies pursuant to this Agreement, but such disclosure may be made only to the extent reasonably necessary; or

(e)
is required to be disclosed by law or court order, provided that notice is promptly delivered to the Disclosing Party in order to provide the Disclosing Party with sufficient opportunity to seek a protective order or other similar order with respect to the Information and the Receiving Party thereafter discloses only such Information as is required to be disclosed in order to comply with the request, whether or not a protective order or other similar order is obtained by the Disclosing Party.

6.
The Information subject to this Agreement is made available "as such" and no warranties of any kind are granted or implied with respect to the quality of such information including but not limited to, its applicability for any purpose, non-infringement of third-party rights, accuracy, completeness or correctness. Further, the Disclosing Party shall not have any liability to the Receiving Party resulting from any use of the Information.

7.
Nothing contained in this Agreement shall be construed as granting or conferring any rights to such Information on the Receiving Party. Principally, nothing in this Agreement shall be deemed to grant to the Receiving Party a license expressly or by implication under any patent, copyright or other intellectual property right. The Receiving Party hereby acknowledges and confirms that all the existing and future intellectual property rights related to the Information are exclusive titles of the Disclosing Party. For the sake of clarity based in good faith, the Receiving Party will not apply for or obtain any intellectual property protection in respect of the Information received. Likewise, any modifications and improvements thereof by the Receiving Party shall be the sole property of the Disclosing Party.
1. If any provision of this Agreement is determined to be invalid or unenforceable in whole or in part, it shall be deemed not to affect or impair the validity of the remaining provisions and each section of this Agreement is hereby declared to be a separate and distinct provision. The Receiving Party acknowledges that it fully understands this Agreement and that all covenants and provisions are reasonable and valid, and all defences to the strictest enforcement thereof are hereby waived by it.
2. This Agreement shall be binding on the legal successors of the Parties to this Agreement. However, it may not be assigned by either Party without the prior written consent of the other Party. In the event of a permitted assignment hereunder, this Agreement shall be binding on and shall inure to the benefit of the Parties to it and their respective assignees.
3. The Receiving Party acknowledges and agrees that the rights and remedies provided in this Agreement are cumulative and are in addition to, and not in substitution for, any other rights and remedies. 
4. Unless earlier terminated under Clause 12, this Agreement will terminate on the earliest of the following dates: 

(a) 
one (1) year from the date of this Agreement (Alternatively: agree upon a certain date or amend the number of years of validity), or

(b) 
on fourteen (14) days' written notice by either Party to the other. (Amend with a longer period if deemed appropriate considering the validity period of the concrete agreement)
5. Upon termination of this Agreement howsoever caused, the Receiving Party will forthwith discontinue its use of the Confidential Information (optional: you may limit this obligation in time, e.g. for five (5) years from the date of the termination of this Agreement) and will, upon the direction of the Disclosing Party, return to the Disclosing Party or destroy any remaining Confidential Information except that the Receiving Party shall be permitted to retain one copy of such Confidential Information in its legal files so that any continuing obligations to the Disclosing Party may be determined. The provisions of Clauses 1, 2, 3, 5, 6, 7, 10 and 15 herein shall survive any termination or expiration of this Agreement in accordance with its terms.

6. Either Party may terminate this Agreement immediately if the other Party is in breach of any of the terms hereof.

7. Agreement shall be effective from the day on which it is signed by both Parties. Subsequent, ancillary agreements, amendments or additions hereto shall be made in writing.
8. The Parties agree that this Agreement shall be governed by and will be construed in accordance with the laws of Slovenia. The Parties also agree to irrevocably submit any dispute, controversy or claim to the jurisdiction of the competent courts of Ljubljana, Slovenia.
Alternatively, you can agree upon neutral choice of law and dispute resolution clause, e.g.:
This Agreement shall be governed and constructed in accordance with the laws of Belgium. 

The Parties shall endeavour to settle their disputes, controversies or claims amicably. If Parties fail to resolve their disputes through amicable settlement, any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments of 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/arbitration in accordance with the WIPO Mediation/Arbitration Rules. The place of mediation shall be Brussels unless otherwise agreed upon. The language to be used in the mediation shall be English unless otherwise agreed upon.

If, and to the extent that, any such dispute, controversy or claim has not been settled pursuant to the mediation within 60 calendar days of the commencement of the mediation, the courts of Brussels shall have exclusive jurisdiction.

IN WITNESS WHEREOF, this Agreement may be signed in any number of counterparts, each of which is an original and all of which, taken together, constitutes one and the same instrument.
Name of the Company
         (signature, stamp)
Signed in _____________, on ___________

Name: ______________________________ 
Title/Function: _______________________ 




University of Ljubljana 
(signature, stamp)
Signed in _____________, on ___________

Name: ___________________________
Title/Function: Rector
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