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Non-Disclosure Agreement

In Barcelona, on....


BETWEEN

On the one hand, Prof. Francesc Torres Torres, rector of the Universitat Politècnica de Catalunya (hereinafter, UPC), appointed by Decree 106/2025, of May 27th 2025 (published in DOGC No. 9423, of 29 May 2025), with registered office at Jordi Girona, 31, 08034 Barcelona and with Tax Identification Number (NIF) Q-0818003-F, acting on behalf of this institution, pursuant to Article 50.1 of Organic Law 2/2023, of 22 March, on the University System (hereinafter LOSU), article 79.1 of Law 1/2003, of 19 February, on Universities of Catalonia (hereinafter, LUC) and Articles 92, 93 and 228 of the Statutes of the Universitat Politècnica de Catalunya, approved by Agreement GOV/284/2025, of 9 December (DOGC No. 9561 of 11 December 2025).

AND

On the other hand, Mr./Ms. … Manager of … with registered office in …, holder of Tax Identification Number …

(Hereinafter, individually or jointly, “the Parties” or “the Entities”)

Hereto mutually recognize their sufficient legal capacity to commit their respective institutions and

WHEREAS

I. That the Universitat Politècnica de Catalunya is an Institution governed by Public Law that corresponds within the framework of its competences, the provision of the public service of higher education, through research, teaching, study and all those activities that are aimed the contribution to the progress and welfare of society, through the production, transfer and practical application of knowledge and the social projection of their activity.

II. That … (entity) is a …, dedicated to … (Complete info for every entity). 

III. That within the framework of this activity, the Parties are interested in developing a project called "Project Name", hereinafter referred to as the Project.

IV. That the Parties are interested in analysing the possibilities of collaboration for the development of the Project, for which they need to exchange information that is confidential and other information that is subject to industrial property rights. The signing of this document does not imply any obligation or commitment for the Parties to reach any agreement in relation to the referred Project, neither collaboration nor supply agreement or any other type.

V. That it is the will of the Parties to protect and safeguard the confidentiality of the existence and content of the Project itself, as well as of the aforementioned information and documentation not accessible to the public, which has been delivered or which is delivered or made known to any of the parties on the occasion of this Project. 

Therefore, they agree to subscribe to this Agreement, which will be governed by the following

CLAUSES
FIRST - Object of the Agreement
The purpose of this Agreement is to set the terms and conditions under which the parties will keep confidential the information provided between them in relation to the Project.

SECOND - Confidential Information
The term "Confidential Information" includes any and all documents, materials, information, verbal or written, or know-how exchanged between the Parties in relation to the Project, including any analysis, compilation, study or other document prepared, used or created that contains or reflects the above-mentioned information, of a financial, technical, commercial, legal, or other nature.
Any information communicated orally or visually must be designated as "Confidential" at the time of disclosure and subsequently summarized in writing by the Disclosing Party, marked "Confidential" and sent to the Receiving Party within a period of 30 (thirty) days after such communication, it being understood that such information will be protected hereunder during such 30 (thirty) day period
Each party will remain the owner of all the Confidential Information so, at any time, either party may request the other party to return Confidential Information of its property along with all its copies, which must be sent within a maximum of fifteen (15) calendar days from the date of request. Likewise, any of the Parties may request at any time the other party to destroy the information of its property, being the latter obliged to prove such destruction.
The provision of the Confidential Information shall not be understood, in any case, as the granting of any patent, license or copyright, considering that it shall remain at all times in the property of the Disclosing Party or the third party to whom it belongs.

THIRD - Exceptions to Confidentiality
The Receiving Party's obligations with respect to the handling and use of the Confidential Information shall not apply and, therefore, the Receiving Party shall not be liable for the disclosure or use of the Confidential Information provided by the Disclosing Party, without the Receiving Party being in breach of this Agreement when:
a. The information that the Parties can prove they had in their lawful possession prior to receipt of the Confidential Information.

b. The information that the Parties can prove was in the public domain on the date of disclosure or becomes public domain subsequently through publication or otherwise, without the intervention or negligence of the other parties.

c. Confidential information shall not be deemed to be covered by the exceptions in (a), (b), merely because such information is included in more general information, in the public domain or in the possession of the Parties. In addition, any combination of different portions of Confidential Information shall not be deemed to be covered by the above exceptions merely because such portions are individually in the public domain or in the possession of the Parties, but only if the combination itself is in the public domain or in the possession of the Parties in accordance with subparagraphs (a) or (b) of this provision.


d. The Confidential Information is, at any time, developed by the Receiving Party completely independently of any such disclosure by the Disclosing Party, or

e. Confidential Information is approved for publication or use with written authorization from the Disclosing Party,

f. The Confidential Information is disclosed to comply with the law or legal process to which the Receiving Party is subject, provided that the Disclosing Party - to the extent permitted by appropriate procedure - is given prior written notice of such disclosure and the Receiving Party makes all reasonable efforts to minimize such disclosure; the Receiving Party shall reasonably cooperate with the Disclosing Party to prevent or limit such disclosure

FOURTH - Commitments of the Parties
The Parties agree and undertake not to use the Confidential Information for any purpose other than the evaluation of the possibility of collaborating in the development of the Project and, in particular, they undertake:
· not to disclose to any third party, or divulge, or publish the Confidential Information, or any of its terms; 
· restrict access to Confidential Information to their employees, collaborators or external advisors who may reasonably need it for the development of the Project and companies or entities affiliated with or belonging to the same business group that are to intervene in the Project;
·  inform each and every person to whom the Confidential Information may be disclosed under this Agreement of the restrictions on its use and disclosure and undertake to comply with them strictly; 
· not to use Confidential Information for purposes other than those set forth in the Agreement;
· to bring to the attention of all Parties any unauthorized use of Confidential Information of which it has become aware by any means;
· use the same degree of care as it uses with its own Confidential Information, which in no case should be less than reasonable care. 

FIFTH - Communications and persons in charge
Documents sent by the Parties to each other under this Agreement may be sent on paper or electronically, by e-mail, to which the Parties agree to give full effect and feasibility.
To this end, in addition to the addresses indicated in the heading, the Parties designate the following e-mail addresses for notification purposes, as well as the following persons responsible for monitoring this collaboration
On behalf of (name of company or entity), the person responsible for following up this collaboration is XXX.
On behalf of the UPC, the person responsible for follow-up of this collaboration is XXXX, XXXX.
The representatives may appoint substitutes for specific actions, which will be communicated in advance to the remaining Parties.
Any act of reliable communication made at the domicile designated by each of the parties shall be valid and effective, and shall be fully effective, even if refused or returned by the addressee. 

SIXTH - Duration
The Parties agree that the period for exchange of information is set at a maximum of 6 months from the date of signature of this Agreement.
The obligation of the Parties to maintain the confidentiality of the information shall end four (4) years after the signature of this Agreement.

SEVENTH - Non-compliance with the Agreement
The Parties expressly recognize the importance of the confidentiality of Confidential Information within the framework of the Project and the damage that could be caused by the disclosure to third parties of the content of such information or its use for purposes other than the Project and the breach of their obligations. 
Therefore, in the event of breach, the Parties expressly acknowledge and accept the right of both to request specific compliance with the obligations agreed here, together with any other measures they deem appropriate to compensate for the damage caused as a result of such breach. 

EIGHTH - Resolution of the Agreement
Without prejudice to the will of the Parties to carry out their commitments under this Agreement, this Agreement may be terminated at any time by either Party if either of the Parties fails to fulfil its obligations under this Agreement despite having been requested to do so in writing. Termination shall be effected by giving reasoned written notice to the defaulting party, with a period of notice of fifteen (15) calendar days.
This Agreement shall also be terminated by decision of one of the Parties communicated to the other in writing and for other general legal reasons.
The termination of the Agreement does not exempt the parties from compliance with confidentiality during the period agreed upon in clause six of this Agreement.

NINTH - Cession
Neither party may assign, in whole or in part, the rights and obligations of this Agreement to any third party, except with the express written consent of the other parties. 

TENTH - No link between the Parties
The established in this document does not imply any obligation or commitment for the Parties to reach any agreement of any kind, but only to exchange information in accordance with what is established in this document. Therefore, in the event that the Parties wish to establish any type of collaboration, whether commercial or of any other nature in relation to the Project, the Parties must sign the relevant written agreement and/or contract. 

ELEVENTH - Protection of Personal Data
Any personal data included in the Agreement, as a consequence of the execution of the Agreement, will be processed by the Parties in accordance with the Law on the Protection of Personal Data and the Guarantee of Digital Rights (Law 3/2018 of 5 December) derived from Regulation (EU) 2016/679 only for the purposes of implementation, administration and monitoring of the agreement, without prejudice to a possible subsequent transmission of the request by a governmental or jurisdictional authority and/or disclosure in accordance with the Law.
In any case, the Parties shall take the necessary technical and organizational measures, especially those determined by regulation, to ensure the security of personal data and to prevent its alteration, loss, processing or unauthorized access.
In case any of the Parties has any questions related to the processing of their personal data, they should contact the following contacts:
· On behalf of XXX.
· On behalf of the Universitat Politècnica de Catalunya: Data Protection Delegate (Legal Services and Risk Assessment Area), Plaça de Eusebi Güell 6, Edificio Vértex, Planta 0, 08034, Barcelona. E-mail: proteccio.dades@upc.edu.

TWELFTH - Modifications and amendments
Any amendment or addition to this Agreement shall require the signature of the Parties' authorized legal representatives in order to be valid.

THIRTEENTH – Absence of warlike purpose 

In accordance with the provisions of Article 18 of Organic Law 2/2023, of March 22, of the University System, the UPC must foster the participation of members of its community in activities and projects that contribute to promoting a culture of peace. In the same spirit, Articles 4.d) and 158.3 of the UPC Statutes and the guiding principles governing the University's Code of Ethics state that scientific, technical, artistic and humanistic knowledge must be used in a peaceful manner that respects human rights and placed at the service of a culture of peace.

By virtue of the foregoing, the parties expressly state that the services that are the object of this contract will in no case have a military purpose, whether directly or indirectly.

The company/institution XXX states that it knows, accepts and undertakes to comply with the guiding principles and the University's Code of Ethics in this respect, and that it accepts that any violation of the obligations outlined in this clause or reasonable suspicion of non-compliance will be grounds for automatic termination of this contract, without the need for a prior judicial declaration. Moreover, the company/institution XXX will be responsible for any damages that its actions or omission thereof may cause the UPC.

FOURTEENTH - Litigation and applicable regulations
The Parties undertake to resolve amicably any disagreement arising from the development or interpretation of this Agreement.
In the event that a friendly solution is not possible, the Parties expressly waive any other jurisdiction that may correspond to them and submit to the courts and tribunals of the jurisdictional jurisdiction of the city of Barcelona, so that they know and decide on the issues that may arise of this Agreement.

In witness whereof, the parties sign this contract for a single purpose.


	The rector of the Universitat		 
Politècnica de Catalunya

	Name of the Entity

	

Prof. Francesc Torres
	

Sr. /Sra.
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