


NON-DISCLOSURE AGREEMENT 

FOR COLLABORATION ON A JOINT PROJECT PROPOSAL

Between

Universitetet i Agder, Faculty of      
Universitetsveien 25A, 4630 Kristiansand, Norway, 
VAT.no 970 546 200,
hereafter referred to as the “Project Owner”,

(Full name of institution / company),
(Address and country), 
VAT.no      ,

(Full name of institution / company),
(Address and country),
VAT.no      , and

(Full name of institution / company),
(Address and country),
VAT.no      ,

Individually referred to as a “Party” or collectively as the “Parties”.
[bookmark: _Hlk151641379]

WHEREAS 
a) [bookmark: Tekst2]The Parties have initiated contact between themselves with the intention to submit a proposal (hereinafter referred to as the “Proposal”) for a collaborative project in response to the       call from [funding source, e.g. the Research Council of Norway] (the “Funding Source”), where the concept is developed jointly between the Parties, and should not be submitted to another call unless so agreed with all Parties;
b) The Parties have agreed to name this collaborative project       (the “Project”);
c) The Parties, provided that the Proposal has a positive evaluation, wish to prepare with the Funding Source the signature of a grant agreement, and to negotiate between them a consortium agreement; 
d) The Parties acknowledge that a Party may at any time wish to stop its involvement in the preparation of the Proposal and the preparation and negotiation of a grant agreement and consortium agreement and no longer sign or accede to the grant agreement;
e) For the purpose of the submission of the Proposal and for the preparation and negotiation of a grant agreement and a consortium agreement (the “Purpose”), the Parties may choose to disclose information to each other which they wish to keep confidential;
f) The Parties have identified the need for this non-disclosure agreement 
(the “Agreement”) to protect any confidential information they decide to share.
NOW THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. Confidentiality obligations
1.1 All information in whatever form or mode of communication, which is disclosed by a Party (the “Disclosing Party”) to any other Party (the “Recipient”) in connection with the Purpose and which has been explicitly marked as “confidential” or “sensitive” at the time of disclosure, or when disclosed orally has been identified as confidential at the time of disclosure and has been confirmed and designated in writing within 15 calendar days from oral disclosure at the latest as confidential information by the Disclosing Party, is “Confidential Information”.

1.2 The Recipient hereby undertakes:
a) not to use Confidential Information otherwise than for the purpose for which it was disclosed. This includes a commitment to not use another Party’s Confidential Information in any later application(s) or project proposal(s), unless otherwise is specifically agreed prior to each such application or project proposal;
b) not to disclose Confidential Information without the prior written consent by the Disclosing Party;
c) to apply the same degree of care with regard to the Confidential Information as with its own confidential and/or proprietary information, but in no case less than reasonable care; and
d) to ensure that internal distribution of Confidential Information by a Recipient shall take place on a strict need-to-know basis.

1.3 The Recipient shall be responsible for the fulfilment of the above obligations on the part of its employees, its sub-contractors and any other third parties that receive Confidential Information through the Recipient, and shall indemnify the Disclosing Party for any damages resulting from the misuse of Confidential Information by individuals who were exposed to it during their employment or affiliation with the Recipient.

1.4 All Confidential Information and copies thereof shall be returned to the Disclosing Party or destroyed upon request, and at the latest upon termination of this Agreement. The Recipient may keep a copy to the extend it is required to keep, archive, or store such Confidential information in order to comply with applicable laws and regulations provided that the Recipient complies with the confidentiality obligations of this agreement with respect to such copy.

1.5 The confidentiality obligations in this agreement shall not apply for disclosure or use of Confidential Information, if and in so far as the Recipient can show that:
a) the Confidential Information has become or becomes publicly available by means other than a breach of the Recipient’s confidentiality obligations;
b) the Disclosing Party subsequently informs the Recipient that the Confidential Information is no longer confidential;
c) the Confidential Information is communicated to the Recipient without any obligation of confidentiality by a third party who is to the best knowledge of the Recipient in lawful possession thereof and under no obligation of confidentiality to the Disclosing Party;
d) the Confidential Information, at any time, was developed by the Recipient completely independently of any such disclosure by the Disclosing Party; 
e) the Confidential Information was already known to the Recipient prior to disclosure, or
f) the Recipient is required to disclose the Confidential Information in order to comply with applicable laws or regulations or with a court or administrative order, subject to the provisions in clause1.8 hereunder.

1.6 Any Confidential Information that has been disclosed in discussions leading up to the signing of this Agreement shall not be considered prior knowledge to the Recipient with regards to clause 1.5.

1.7 Each Recipient shall promptly inform the relevant Disclosing Party by written notice of any unauthorised disclosure, misappropriation or misuse of Confidential Information after it becomes aware of such unauthorised disclosure, misappropriation or misuse.

1.8 If any Recipient becomes aware that it will be required, or is likely to be required, to disclose Confidential Information in order to comply with applicable laws or regulations or with a court or administrative order, it shall, to the extent it is lawfully able to do so, prior to any such disclosure.
· notify the Disclosing Party, and
· comply with the Disclosing Party’s reasonable instructions to protect the confidentiality of the information.

1.9 Nothing in this Agreement shall be regarded as compelling a Party to disclose any Confidential Information.

1.10 All Confidential Information shall remain the exclusive property of the Disclosing Party as well as all patent, copyright, trade secret, trademark, and other intellectual property rights therein. No license or conveyance of any such rights to the Recipient is granted or implied under this agreement.

2. Additional Parties 
2.1. Each Party hereby authorises the Project Owner for the term of this Agreement to invite and accept on behalf of each of the Parties any third party ("Additional Party") as a Party to this Agreement and to enter into a Non-Disclosure Agreement with such Additional Party on behalf of each of the Parties, provided that the Parties have approved the Additional Party’s inclusion in advance, and provided that the terms and conditions of such Agreement are identical to the terms and conditions in this Agreement. 

2.2. The Project Owner will send to each of the other Parties a copy of the Accession to the Non-Disclosure Agreement as signed by the Additional Party (as specified by Attachment 1).

3. Duration, termination and validity
3.1. This Agreement shall take effect on the date of the last signature and shall remain in force for twelve (12) months or until the date of the entry into force of a consortium agreement, whichever comes first.

3.2. Notwithstanding the aforementioned, the obligations under clause 1 of the Agreement shall remain in effect for a period of five (5) years after the expiration of the Agreement. Between Parties that sign a consortium agreement, this period will be extended for as long as the confidentiality obligations of the consortium agreement remain in effect.

3.3. Clause 1.10, 5.1 and 5.2 shall remain in effect indefinitely.

3.4. A Party may at any time withdraw from the Project and terminate its involvement in the activities set out in this Agreement. Such termination shall be done in writing to all other Parties. For the avoidance of doubt, the withdrawing Party’s confidentiality obligations in section 1 shall remain in effect for the planned term of the Agreement and five years afterwards, as described in clause 3.1 and 3.2.

3.5. If any provisions of this Agreement are invalid or unenforceable, the validity of the remaining provisions shall not be affected.

4. Liability towards each other
4.1. The Confidential 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.

4.2. In the event that Confidential Information is made public, released to a third party, or otherwise disclosed in breach of this Agreement, the Disclosing Party shall be entitled to seek all available remedies, including obtaining injunctive relief against a threatened breach or continuation of any such breach and, in the event of such a breach, an award of damages from any court of competent jurisdiction.

4.3. The Recipient shall immediately notify the Disclosing Party upon becoming aware of any breach of confidence by anybody to whom it has disclosed the Confidential Information and give all necessary assistance in connection with any steps which the Disclosing Party may wish to take to prevent, stop or obtain compensation for such a breach or threatened breach.

5. Choice of law and dispute resolution
5.1. This agreement is subject to Norwegian law.

5.2. If any disputes arise out of or in connection to this Agreement, the Parties involved in the dispute shall attempt to solve the dispute through negotiation or voluntary mediation. If such attempts do not succeed within two months (or longer if agreed in writing) after negotiations have been requested, the involved Parties can attempt to settle the dispute through arbitration. If the involved Parties fail to agree on the rules or place of arbitration, the dispute may be brought before Agder district court in Norway.

6. Signatures
Each Party will sign an identical copy of this Agreement. This will have the same effect as if all Parties had signed the same document. Each Party shall send its signed copy of the Agreement in PDF format to the Project Owner. The Project Owner will then combine the copies into a single document containing each Party’s signature and share this document with the other Parties.


	

	For Universitetet i Agder:


	________________________________

	[Name]
Faculty Director

	


	Date:	__________________________

	
Place:	__________________________








	

	For      :


	________________________________

	[Name]
[Position]

	


	Date:	__________________________

	
Place:	__________________________





	

	For      :


	________________________________

	[Name]
[Position]

	


	Date:	__________________________

	
Place:	__________________________
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Attachment 1: 

ACCESSION 
OF A NEW PARTY TO THE NON-DISCLOSURE AGREEMENT OF THE       PROPOSAL
For the development of a competitive proposal for a collaborative research project in response to the the       call from [funding source, e.g. the Research Council of Norway]

(Full name of institution / company), (Address and country), VAT.no      ,

hereby consents to become a Party to the Non-Disclosure Agreement identified above and accepts all the rights and obligations of a Party starting [date].

Universitetet i Agder, Department of      , Universitetsveien 25A, 4630 Kristiansand, Norway, VAT.no 970546200,

hereby certifies that the consortium has accepted the accession of [the name of the new Party] to the consortium starting [date].

This Accession document has been done in 2 originals to be duly signed by the undersigned authorised representatives.





	On behalf of Universitetet i Agder:
	On behalf of      :

	___________________________
	___________________________

	
Name:      

Position: Faculty Director

Date:      

	
Name:      

Position:      

Date:      
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