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NON-DISCLOSURE AGREEMENT
This Non-disclosure Agreement (“NDA”) effective as of [date] (the “Effective Date”) is entered into by and between: 
IUCN, International Union for Conservation of Nature and Natural Resources, a quasi-governmental international organization established under the laws of Switzerland, whose registered address is Rue Mauverney 28, 1196 Gland, Switzerland (“IUCN”), and

[Complete Company Name], a [type of legal entity] organised and existing under the laws of [State], with its head office at [complete address] (“Company”)
Hereafter referred jointly to as the “Parties” and individually as the “Party”
1.
IUCN and [Company] desire to enter into discussions regarding [description of purpose/objective] (the “Discussions”).

2.
It is anticipated that, in the course of the Discussions, each Party may be given access to certain confidential and proprietary information of the other Party that the Parties will have to treat with confidentiality. 
3. 
For purposes of this NDA, “Confidential Information” means any data or information that is proprietary to one party ("Disclosing Party")  and not generally known to the public, whether in tangible or intangible form, whenever and however disclosed, including, but not limited to  product plans, designs, costs, prices, names, finances, marketing plans, business opportunities, forecasts, orders, personnel, customer information, research, development, know-how, third party confidential information or any other information that should reasonably be recognized as confidential information of the Disclosing Party, which is disclosed to the other party (“Receiving Party”) in the course of their Discussions.
4.
Confidential Information shall not include information or documentation that:

4.1
Was already in the Receiving Party’s possession without obligation of confidentiality;

4.2
Was developed by the Receiving Party independently from the Disclosing Party’s Confidential Information;

4.3
Was lawfully obtained by the Receiving Party without restriction from a third party who was under no obligation of confidentiality;

4.4
Was publicly available when received, or thereafter becomes publicly available through no fault of the Receiving Party; or

4.6
Is required to be disclosed by law, regulation, a valid order of a court or other competent governmental authority, but only to the extent and for the purposes of such disclosure requirement, and provided that the Receiving Party shall use its reasonable best efforts to notify the Disclosing Party in advance of such required disclosure and to afford the Disclosing Party an opportunity to pursue any objections it may have to such law, regulation, or order.

5. 
Receiving Party recognises the proprietary and sensitive nature of the Disclosing Party’s Confidential Information to which it may gain access in the course of the Discussions. Receiving Party shall preserve and maintain all such Confidential Information in strict confidence and shall (a) limit disclosure of any Confidential Information to its directors, officers, employees, agents, subcontractors  or representatives (collectively “Representatives”) who have a need to know such Confidential Information in connection with the Discussions between the parties to which this Agreement relates, and only for that purpose; (b) advise its Representatives of the proprietary nature of the Confidential Information and require such Representatives to keep the Confidential Information by entering  into a non-disclosure agreement with the same terms as this NDA (c) shall keep all Confidential Information strictly confidential by using a reasonable degree of care, but not less than the degree of care used by it in safeguarding its own confidential information; and (d) not disclose any Confidential Information received by it to any third parties (except as otherwise provided for herein).
6. 
The Receiving Party agrees to use the Confidential Information solely in connection with the current or contemplated business relationship between the parties and not for any purpose other than as authorized by this Agreement without the prior written consent of an authorized representative of the Disclosing Party.

7.
Upon conclusion of the Discussions and within thirty (30) days following the written request of the Disclosing Party, the Receiving Party shall deliver to the Disclosing Party all of the latter’s Confidential Information held by the Receiving Party in whatever form or, in the alternative, certify in writing the destruction of all such Confidential Information.
8.
This NDA shall remain valid for the time of the Discussions. Notwithstanding the foregoing, the parties’ duty to hold in confidence Confidential Information that was disclosed during the Discussions shall remain in effect for a period of five (5) years from the date on which that Confidential Information was disclosed to Receiving Party.

9.
The Parties expressly agree that either Party’s breach of any terms of this NDA shall result in immediate, irreparable and incalculable damage to the other Party and that, in addition to any other rights and remedies, the other Party shall be entitled to preliminary and permanent injunctive relief, to be issued without bond.

10.
Neither this NDA nor any benefits or any rights of either Party hereunder may be assigned, but the terms and conditions hereof shall be binding on each Party’s successors and assigns and shall inure to the benefit of the other Party’s successors and assigns.

11. 
Nothing contained in this NDA or in the Discussions or in any disclosures made hereunder will

11.1
Constitute or be deemed to give rise to a partnership or an obligation to engage in any business relationship, contract or future dealing by and between the Parties; or

11.2
Limit either Party’s right to conduct discussions similar to the Discussions undertaken hereunder, as long as said discussions are not in breach of this NDA. 

12.
This NDA shall be governed by and construed under the laws of Switzerland, excluding conflict of laws provisions. Any dispute shall be resolved, in the first instance, by negotiation between the Parties, and failing that, each Party shall submit to the exclusive jurisdiction of the courts of Switzerland.

13.
This NDA constitutes the entire understanding between the Parties with respect to the subject matter hereof and supersedes all other prior and contemporaneous communications, representations, agreements and understandings relating thereto.  The provisions of this NDA may not be modified, amended or waived, except by a written instrument duly executed by both Parties.

14.
If any provision of this NDA is held to be invalid or unenforceable, such provision shall be deemed deleted from this NDA and shall be replaced by a valid and enforceable provision which as far as possible achieves the Parties’ intent in agreeing to the original provision.  The remaining provisions of this NDA shall continue in full force and effect.

15.
This NDA has been executed in two (2) counterparts, each of which shall be deemed an original, and which together shall constitute one and the same instrument.

IUCN 
[Company]
Signature:  _________________________
Signature: _________________________

Name:  ____________________________
Name:   ___________________________

Title:  _____________________________
Title:  _____________________________

Date:  _____________________________
Date: _____________________________


