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NON DISCLOSURE AGREEMENT

Choose between one of the two options and delete the other one.
Option 1: This Non Disclosure Agreement (hereinafter referred to as "Agreement") is made this [date] (hereinafter referred to as “Effective Date”). 
Option 2: This Non Disclosure Agreement (hereinafter referred to as "Agreement") shall become effective, upon its signature by both Parties, retroactively from [date] (hereinafter referred to as “Effective Date”).
by and between
Université de Fribourg

Avenue Europe 20

1700 Fribourg

Switzerland
represented by

[Name and Title of signatories]
hereinafter referred to as

“UniFR”
and

[Company Name and Address]
represented by

[Name and Title of signatories]
hereinafter referred to as 

“Company”,
whereby the parties to this Agreement are also hereinafter individually referred to as “Party” and collectively “Parties”.
Preamble:

Whereas UniFR has expertise and experience in [scientific domain], in particular in [project-specific expertise].

Whereas the Company [to complete] (insert as appropriate, e.g.: is active in the field of … or has expertise and experience in … or has (a commercial) interest in …)
Whereas the Parties possess certain Confidential Information pertaining to [to complete]. The Parties are willing to disclose said Confidential Information to each other for the purpose of [to complete] (insert purpose as appropriate: e.g. considering a mutual collaboration, preparing a common funding proposal, contemplating the terms of a commercial agreement, etc.) (the “Purpose”) but wish to prevent any unauthorized use, disclosure and/or commercial exploitation of the said Confidential Information by the other Party and anybody to whom either directly or indirectly such Confidential Information is made available.

NOW THEREFORE, in consideration of each Party (the "Disclosing Party") disclosing Confidential Information to the other Party (the "Recipient Party"), the Parties undertake and agree as follows:
1. This Agreement shall be effective as of the Effective Date and shall automatically terminate [to complete] (insert as appropriate, e.g. two (2) years) thereafter, unless extended by the Parties in writing. Either Party may terminate this Agreement by giving written notice to the other Party prior to expiration of the term. The Recipient Party’s obligations with respect to each item of Confidential Information, which it learns or receives from the other Party under this Agreement, shall remain in force during the term of this Agreement and for [to complete] (insert as appropriate, e.g. five (5) years) thereafter.

2. The term “Confidential Information” means any information of any kind or nature provided by the Disclosing Party to the Recipient Party marked as confidential by the Disclosing Party in writing at the time of disclosure or, in the case of oral or visual disclosure, designated as confidential at the time of disclosure and confirmed in writing within 10 days thereafter. The obligation of confidentiality applies irrespective of whether Confidential Information is or was disclosed in writing, orally, visually, or by any other means, including but not limited to electronic or audio-visual means, or in form of samples, models, products or equipment.
3. The obligations of the Recipient Party under this Agreement shall not apply to information for which the Recipient Party can provide proof to the Disclosing Party that it: 

(a) is in the public domain as the result of its disclosure in a publication, the issuance of a patent, or otherwise, without the legal fault of the Recipient Party;

(b) was in the Recipient Party’s possession at the time of the disclosure by the Disclosing Party;

(c) is disclosed to the Recipient Party by a third party who is legally entitled to make such disclosure and who has no obligation of confidentiality toward the Disclosing Party;

(d) is hereafter developed by the Recipient Party independently of and without any reference to or use of Confidential Information disclosed to the Recipient Party; or

(e) must be disclosed pursuant to a court order or as otherwise required by law or applicable regulations.

4. The Recipient Party shall keep the Disclosing Party’s Confidential Information in strict confidence and restrict access to such Confidential Information to its employees, external advisors, academic staff and/or students on a need-to-know basis and subject to such individuals being bound by obligations of confidentiality at least as restrictive as this Agreement. 
5. The Recipient Party shall not publicize, disclose, divulge or give access to it to any third party without the prior written consent of the Disclosing and shall apply the same degree of care with regard to the Confidential Information received from the Disclosing Party as with its own confidential and/or proprietary information, but in no case less than reasonable care.

6. The Recipient Party may use the Disclosing Party’s Confidential Information only for Purpose stated above, but for no other purpose.
7. The Disclosing Party’s Confidential Information remains the exclusive property of the Disclosing Party. Nothing in this Agreement shall affect the Discloser’s rights in such Confidential Information or in any intellectual property contained therein. No provision of this Agreement may be interpreted as granting a license for any invention, discovery or improvement made, studied or acquired before or after the signing of this Agreement, or as an obligation for a Party to contract with the other Party in the future.

8. Nothing in this Agreement shall oblige either of the Parties to enter into any further agreement with the other.

9. The Disclosing Party makes no representations or warranties under this Agreement with respect to the accuracy, completeness, utility, safety, appropriateness for a particular use of Confidential Information or that such information is free of third party intellectual property rights.
10. The Recipient Party shall return to the Disclosing Party or destroy, at any time upon written request, all or a part of the Disclosing Party’s Confidential Information which was disclosed to the Recipient Party in written or electronic form, including any copies made, except that Recipient may retain a copy of Discloser’s Confidential Information for legal archival purposes.
11. In the event that any dispute arises between the Parties in relation to this Agreement, such dispute shall be finally governed by the substantive Laws of Switzerland, without regard to the conflicts of law provisions thereof. The place of jurisdiction shall be the city of Fribourg (Switzerland). 
12. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provisions of this Agreement. In place of the invalid or unenforceable provision, a valid provision is presumed to be agreed upon which is economically closest to the provision actually agreed upon. This shall also apply in case of an omission.

13. This Agreement represents the entire agreement between the Parties with regard to its subject matter and supersedes all prior written and oral communications and agreements relating to its subject matter. No modification, termination, extension, renewal or waiver of any provision of this Agreement shall be effective unless in writing.

14. This Agreement may be executed in counterparts. Facsimile, electronically scanned signatures, or electronic signatures on this Agreement shall be binding on the Parties.
--- Signature page follows ---

IN WITNESS WHEREOF, the Parties hereto have affixed their corporate names and signed this instrument through the actions of their duly authorized corporate officers, all to be effective as of the Effective Date.
	For UniFR

________________________________

Prof. [Name], Rector

________________________________

(Place, Date)

________________________________

[Name, Title]
________________________________

(Place, Date)

	For Company
________________________________

[Name, Title]
________________________________

(Place, Date)

________________________________

[Name, Title]
________________________________

(Place, Date)



Selon l’art. 11 §2 des Directives concernant les inventions, la protection de la propriété intellectuelle, les brevets, et les relations industrielles dans le domaine de la recherche (RS 135.100), les contrats de confidentialité peuvent exceptionnellement être conclus uniquement par des professeur-e-s de l’Université de Fribourg, avec l’accord du Service Tech Transfer Fribourg (KTT).
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