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CONFIDENTIALITY AGREEMENT
TITLE: ...............................................................

Done in Leon on the ___ [day] day of ___ [month] of ___ [year]
IN THE PRESENCE OF:

As party of the first part, _____ whose national identity number is _____ , a member of the Department / Institute of _____ situated at _____, postcode 24071 of the University of Leon, C.P. 24071 (hereinafter ULE), as Head of Department / Institute / Service / Research Group / Lecturer / Researcher (Delete what is not applicable).

As the party of the second part _____ (hereinafter THE FIRM), with tax registration number _____ and registered address at _____ , having been established under Articles of Association filed in _____ on the ___ [day] of ___ [month] of ___ [year] and included in the Register of Companies of _____ on the ___ [day] of ___ [month] of ___ [year] and in its name and as its representative _____ , who acts in the capacity of ____ and has the national identity number _____ .  This representative has a power of attorney for the purpose sworn before ____ in ____  on the ___ [day] of ___ [month] of ___ [year].
The parties mutually recognize their legal capacity to bind themselves by the present document, which they sign below, and
STATE

That ULE and THE FIRM wish to establish a contractual relationship, but that until this is formalized there will be a necessity for them to exchange information which may be of a confidential nature, or be subject to industrial or intellectual property rights, or both.
By reason of this exchange of information, either party may gain access to confidential information about the other party and its products.  Keeping this information confidential and secret is of the greatest consequence to both parties.

Hence, they hereby agree the following 
CLAUSES
FIRST.- PURPOSE
The purpose of this agreement is to set the terms and conditions under which the parties will maintain confidential the information exchanged between them. 

This agreement does not constitute any form of licensing agreement, development contract or similar arrangement. 

The obligations of the parties to this agreement are limited to those expressly stated within it.

SECOND.- CONFIDENTIALITY
For the purposes of this agreement, confidential information shall be understood as any information that is supplied by either of the parties with the stipulation that it shall be confidential.

Both parties hereby commit themselves, in their own name and in that of all the staff working for them, to keep all confidential information in the strictest confidence and not to reveal to any person or corporate body whatever confidential information, in whatsoever format, to which they may gain access by reason of the exchanges of information which they will undertake.
To this end, all persons forming part of, or collaborating with, the ULE Research Group or Team, whether or not having a tenured or contract post at the University, who may take part in the project envisaged shall sign a Confidentiality Commitment, of the form shown in the appended model.
Both parties shall give access to confidential information only to those of their employees, subcontractors or authorized collaborators who require this information in order to establish the characteristics of a future relationship between THE FIRM and ULE, and who, having been given prior advice to this effect, have accepted that they will treat the information in conformity with what is herein stipulated.

The obligations imposed by this agreement shall not apply to any information falling in one or more of the following categories:

· Information which is in the public domain at the date of receipt or which after receipt becomes information in the public domain by means not involving the intervention of the parties.

· Information received from a third party not requiring its secrecy.

· Information which the receiving party can demonstrate was already known to it prior to its receipt from the supplying party.

· Information which must be disclosed by reason of a legal requirement.

Exchanges of information shall be documented and be made against signature by the receiving party.  Once information has been supplied, it shall be the responsibility of the receiving party to ensure that the information received is handled in a way such as to preserve its confidential nature.

THIRD.- DURATION
This agreement shall remain in force for the period during which the two parties exchange information not covered by any other contractual relationship.  In the case that such a contractual relationship is not established, confidentiality shall be maintained for three years from the date of receipt of the information.

Either party may require the other to return confidential information supplied, in which case this party must send it immediately, making a binding commitment to ensure immediate destruction of tangible copy or copies of it that may exist.

FOURTH.- PROPERTY RIGHTS
All the information exchanged shall remain the exclusive property of the party from which it comes, and no specific licences will be necessary for such exchanges.  Neither of the parties will use the information supplied by the other for its own benefit or for purposes other than establishing the characteristics of a future relationship between THE FIRM and ULE.

FIFTH.- COMMITMENTS BY THE PARTIES 

THE FIRM commits itself not to manufacture, develop, apply, market, sell or distribute for its own benefit any specific applications which may jointly be developed and proposed by the researchers unless it obtains prior consent in writing so to do.

ULE commits itself not to divulge studies and results from continuing or completed work that is an outcome of its relationship with THE FIRM until there is a mutual agreement between the parties that this may be done.

SIXTH.- MODIFICATION
This agreement cancels and supersedes any other previous proposal, agreement or negotiation, whether by word of mouth or in writing, between the parties in respect of the matters covered by it and is drawn up with the full agreement of both parties.

This confidentiality agreement or any clause within it may be modified or corrected by mutual consent between the parties.  Any such modifications, corrections, or both, must be authorized and presented in writing and signed by both parties.

SEVENTH.- JURISDICTION
ULE and THE FIRM will strive to resolve in a friendly manner any disagreement that may arise during developments covered by this agreement.

THE FIRM declares that it is aware of the status as a body governed by Public Law that is enjoyed by ULE.  It recognizes that in consequence it falls within the jurisdiction of an Administrative Court to resolve all questions of litigation that may arise in respect of the interpretation and application of this agreement.

In witness of all the above the parties sign this document in duplicate in the place and on the date indicated in its heading.


FOR ULE                                                           FOR THE FIRM/ORGANIZATION
[Signed]:______________________              [Signed]:_____________________

ANNEXE
CONFIDENTIALITY COMMITMENT BY PARTICIPANTS
Done in Leon on the ___ [day] day of ___ [month] of ___ [year]
The research group or team linked to ULE, whose Lead Researcher is _____ . will exchange information with THE FIRM, with the aim of defining the conditions necessary for establishing a contractual relationship.

In respect of the terms of confidentiality with which information received from THE FIRM must be handled, the members of the research group or team who sign below declare that they are aware of and commit themselves to fulfilling in person all the stipulations set out in the “Confidentiality Agreement” document signed by THE FIRM and ULE, on the ___ [day] day of ___ [month] of ___ [year].

____ , as leader of the research group or team, will be responsible for ensuring that all its members and other collaborators who may have access to information provided by THE FIRM are aware of, and personally commit themselves to fulfilling, the above mentioned terms and conditions relating to confidentiality, by signing a written document to that effect before they are given access to the information in question.

In witness of their acceptance of the agreement cited, they have signed below.

	Surname, Forename(s)
	National Identity Number
	Tenured or contract post at the University?
	Signature

	
	
	YES
	NO
	

	Lead Researcher:
	
	
	
	

	Members of the Research Group or Team:
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