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NON DISCLOSURE AGREEMENT


between

Technical University of Denmark
[department]
Anker Engelunds Vej 1
DK-2800 Kgs. Lyngby
Denmark
(hereinafter referred to as DTU)

and


Capital Region of Denmark
[Hospital
Department
Address

(hereinafter referred to as RH)

(each hereinafter referred to as to as ”Party” and jointly as “Parties”)

1. [bookmark: _Toc352939084][bookmark: _Toc360176236][bookmark: _Toc350762821][bookmark: _Toc350762995][bookmark: _Toc350768361][bookmark: _Toc350768391][bookmark: _Toc350768562][bookmark: _Toc350768680][bookmark: _Ref350768999][bookmark: _Toc350769299][bookmark: _Toc350770315]Purpose
This Non-Disclosure Agreement is entered into between the Parties for the purpose of their discussions pertaining to their anticipated cooperation within 

[please insert details]

(hereinafter referred to as the “Purpose”). The Parties intend to exchange confidential knowledge and information of a technical, research or commercial nature, including biological reagents, drawings, documents, software, formulas, methods, analysis results and know-how in general (hereinafter referred to as “Confidential Information”), making such Confidential Information available to each other for the Purpose. This Non-Disclosure Agreement (hereinafter referred to as the “Agreement”) sets forth the Parties’ rights and obligations in connection with the exchange and use of Confidential Information.
2. Duty of confidentiality 
2.1 [bookmark: _Ref406148463]Confidential Information exchanged between the Parties with respect to which its confidential nature is explicitly stated orally or in writing or where the confidentiality clearly appears from the circumstances, may be used for the Purpose only.

2.2 [bookmark: _Ref391639806]The Parties shall be bound to maintain confidentiality with respect to Confidential Information to avoid the passing on of Confidential Information to any third party. 

2.3 The Parties are expressly prohibited from passing on, directly or indirectly, Confidential Information to any third party without the disclosing Party’s prior written consent. The Parties may share Confidential Information with their employees on a need-to-know basis and for the Purpose only. The Parties shall ensure that such employees assume an identical duty of confidentiality as set forth in this Agreement.

3. Limitations to confidentiality
3.1 [bookmark: _Ref350767176][bookmark: _Ref418855402]The duty of confidentiality does not apply to information and knowledge which

· was lawfully in the receiving Party’s possession at the time of receipt without any confidentiality restrictions
· is or becomes available to the public other than through a Party’s breach of confidentiality 
· is received in good faith from a third party
· can be demonstrated as independently developed or acquired by a Party without reference to or reliance upon Confidential Information
· is required disclosed by law. 
3.2 If Confidential Information exchanged under this Agreement becomes subject to legislation or regulation requiring the receiving Party to pass on Confidential Information, the receiving Party shall inform the disclosing Party hereof without delay.  

3.3 In case of disagreement between the Parties, the receiving Party has the burden of proof that the information received is comprised by section 3.1.
4. Ownership, returning and archiving 
4.1 Confidential Information shall remain the sole property of the disclosing Party. No right of use or any other right shall be granted to such Confidential Information other than as set forth in this Agreement.

4.2 Upon written request or termination of this Agreement, the Parties shall return or destroy Confidential Information and any copies hereof. However, to the extent the Parties as public administrative bodies are required to archive documents of relevance to the handling of its matters, the Parties are entitled to keep copies for such purposes.

5. Liability
5.1 The Parties are subject to the general rules and regulation under Danish Law on liability and tort. As public administrative bodies the Parties are self-insured according to Danish law.
6. [bookmark: _Toc350762827][bookmark: _Toc350763001][bookmark: _Toc350768369][bookmark: _Toc350768399][bookmark: _Toc350768570][bookmark: _Toc350768688][bookmark: _Toc350769307][bookmark: _Toc350770323][bookmark: _Toc352939093][bookmark: _Toc360176246]Duration
6.1 The Agreement shall enter into force on the date of the latest signature by the persons authorized to sign on behalf of a Party and shall remain in force [until date/1 year]. Notwithstanding such termination, the duty of confidentiality terminates 3 years after the latest receipt of Confidential Information.

6.2 The Parties shall in no event be obligated to any further cooperation based upon the discussions under this Agreement.

6.3 In the event that discussions under this Agreement may lead to further cooperation, such cooperation shall be governed by a separate cooperation agreement. The Parties agree that this Agreement shall remain in force until the Parties have entered into a cooperation agreement containing similar terms of confidentiality. 
7. [bookmark: _Toc409684685]Settlement of disputes
7.1 This Agreement shall be governed by the laws of Denmark. This applies whether or not international private law and choice of law rules may lead to the application of another country’s laws.

7.2 Should a dispute arise between the Parties in connection with this Agreement, including its interpretation and use, the Parties shall enter into negotiations in good faith in order to solve the dispute.

7.3 [bookmark: _Ref409191265]Any dispute that cannot be solved amicably must be referred to the Danish Courts.

8. [bookmark: _Toc373400628][bookmark: _Toc392059588][bookmark: _Toc409684687]Signatures
This Agreement is signed by the authorised signatories of each Party.


	On behalf of DTU
	
	On behalf of Capital Region of Denmark  

	
Place:
	

	
Place:

	
[Date]
	
	
[Date]

	

	
	

	[Name, title]
	
	[Name, title]
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