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CONFIDENTIALITY AND 
NON-DISCLOSURE AGREEMENT

	I, (FULL NAME), Filipino, of legal age, single/married and an employee of:

the RECEIVING PARTY (COMPANY) _________________________________________________ 

with residence address at (specific address) as part of my duties and responsibility as an employee engaged by the company (or involved with the research study: (title of research study) for which our company (RECEIVING PARTY) shall be receiving CONFIDENTIAL INFORMATION from the UNIVERSITY OF THE PHILIPPINES (DISCLOSING PARTY), freely and voluntarily agrees as follows:

1. CONFIDENTIAL INFORMATION. —-
1.1. The CONFIDENTIAL INFORMATION to be disclosed by the DISCLOSING PARTY under this Agreement (“CONFIDENTIAL INFORMATION”) can be described as and includes:

Technical and business information relating to DISCLOSING PARTY’s proprietary ideas, patentable ideas, copyrights and/or trade secrets, existing and/or contemplated products and services, software, schematics, research and development, production, costs, profit and margin information, finances and financial projections, customers, clients, marketing, and current or future business plans and models, regardless of whether such information is designated as “CONFIDENTIAL INFORMATION” at the time of its disclosure.

1.2. In addition to the above, CONFIDENTIAL INFORMATION shall also include other confidential and/or sensitive information which is: 
(a) disclosed by the DISCLOSING PARTY in writing and marked as confidential (or with other similar designation) at the time of disclosure; and/or 
(b) disclosed by the DISCLOSING PARTY in any other manner and identified as confidential at the time of disclosure and is also summarized and designated as confidential in a written memorandum delivered to I.
2. Use of CONFIDENTIAL INFORMATION. —- I shall use the CONFIDENTIAL INFORMATION only for the purpose of (STATE PURPOSE/S).
3. Limitation of disclosure of CONFIDENTIAL INFORMATION. —- 
1.1. I shall not remove the CONFIDENTIAL INFORMATION from offices and premises of our company office, laboratory or such places or locations as may be designated by the DISCLOSING PARTY/COMPANY;
1.2. I shall limit disclosure of CONFIDENTIAL INFORMATION only to such employee or officer of the COMPANY involved in the study/project on a need-to-know basis;
1.3. I shall not disclose CONFIDENTIAL INFORMATION to any third party,  whether an individual, corporation, or other entity, without the prior written consent of the DISCLOSING PARTY/COMPANY. 
1.4. I shall take affirmative measures to ensure compliance with these confidentiality obligations and prevent its disclosure to third parties.
4. Excluded information. —-This Agreement imposes no obligation upon me with respect to any CONFIDENTIAL INFORMATION that:
1.1. is or becomes a matter of public knowledge through no fault of my own; 
1.2. is rightfully received from a third party not owing a duty of confidentiality to the DISCLOSING PARTY/COMPANY; 
1.3. is disclosed without a duty of confidentiality to a third party by, or with the authorization of the COMPANY.
5. Limited right to use CONFIDENTIAL INFORMATION. —- 
1.1. This Agreement shall not be construed as creating, conveying, transferring, granting or conferring upon the me any rights, license or authority in or to the information exchanged, except the limited right to use CONFIDENTIAL INFORMATION.
1.2. No license or conveyance of any intellectual property rights is granted or implied by this Agreement.
6. Non-exclusive use of CONFIDENTIAL INFORMATION. —-
1.1. Any rights conferred in this Agreement is limited and non-exclusive to me.
1.2. The DISCLOSING PARTY/COMPANY may, at its sole discretion, using its own information,make such transactions, modifications, alterations regarding any product,  processes or intellectual property subject of or in relation to the CONFIDENTIAL INFORMATION.
1.3. This Agreement shall not commit or bind the DISCLOSING PARTY/COMPANY and me to any present or future contractual relationship except when  mutually decided to enter into contract in writing;
1.4. This Agreement shall not be construed as an inducement to act or not to act in any given manner.
7. Dispute resolution. — 
1.1. Should there be a misunderstanding or breach in the terms and conditions of this Agreement or in its implementation, the PARTIES shall endeavour to first communicate and meet together and exert their best efforts to mutually discuss and resolve their concerns in good faith upon such terms as may be mutually agreed upon by the PARTIES;
(for government agencies/LGUs only):
1.2. Should the PARTIES fail to reach an amicable settlement, the dispute shall be administratively settled or adjudicated in the manner provided in Chapter 14 of Executive Order No. 292 (Administrative Code of 1987) in relation to the Rules On Alternative Dispute Resolution (ADR), or any amendments or revisions thereto, in accordance with the “Disputes Between National Government Agencies” issued by the Office of the Solicitor General on March 22, 2010. 

(for private corporations only):
1.2. Should the PARTIES fail to reach an amicable settlement of their dispute,the same shall be submitted to arbitration, in accordance with Republic Act No. 9285 or the Alternative Dispute Resolution Law of 2004 and its amendments or revisions including other rules, regulations and issuances related to arbitration.  If Philippine-based arbitration bodies are not available, the PARTIES may agree submit to any regional or local arbitration bodies.
1.3. Should arbitration fail, the Parties may resort to other legal remedies under Philippine laws.
1.4. Venue of any court action shall be in the City of Manila.
8. Governing laws
1.1. This Agreement shall be governed by the laws of the Republic of the Philippines;
1.2. The parties shall comply with all laws, rules, and regulations promulgated by the government of the Republic of the Philippines, including those on labor, environment, safety and sanitation and other pertinent laws;
1.3. The parties shall secure all pertinent permits required by any government office or agency in connection with the performance of its obligations under this Agreement.
9. Non-waiver. —
1.1. Failure or delay of a party to require performance by the non-complying party of any provision hereof shall not constitute a waiver and shall not affect the right of the party to enforce the same;
1.2. All rights or remedies available to the PARTIES under this Agreement or by law are separate and cumulative;
1.3. No right or remedy whether or not exercised, shall exclude any other right or remedy;
1.4. Any waiver, permit, consent, or approval of any kind or character by the PARTIES  in connection with this Agreement shall be specified in writing and shall be effective only to the extent that such writing sets forth;
1.5. No such waiver shall be construed as a modification of any provisions of this Agreement or as a waiver of any part or future default or breach thereof, except as expressly stated in such waiver.
10. Entire agreement and amendments. —
1.1. This Agreement embodies the entire agreement of the PARTIES hereto in respect to the transactions stipulated herewith and the subject matter hereof.
1.2. The PARTIES shall not be bound by, or be liable for, any statement, representation, promise, inducement, or understanding of any kind or nature relating to the said transactions and subject matter which is not set forth or provided for in this Agreement.
1.3. The PARTIES may, by mutual agreement and in writing, enter into stipulations amending, clarifying, modifying, deleting, or changing any of the terms, conditions or covenants, or any portion of this Agreement, in which case such written stipulations, duly signed by the PARTIES, shall form part of this Agreement.
11. Effect of invalidity of provisions. —In the event that any portion of this Agreement is rendered invalid, the remaining portion shall remain subsisting and enforceable.
12. Authority to sign - The signatories to this Agreement affirm that they are authorized to represent their respective agencies/institutes/corporation to enter into, execute and sign this Agreement.
13. Notices. —
1.1. Form of Notice.  All notices, requests, claims, demands  and other communications  between the PARTIES shall be in writing.
1.2. Method of Notice.   All notices shall be given  (i)  by delivery in  person (ii)  by a nationally  recognized  courier services, or by, (iii) by first class,  registered  or certified mail, postage  prepaid. 
1.3. Receipt of Notice.   All notices shall be effective (i) upon receipt  by the party  to which  notice is given, (ii) on the day  the mail is returned  to sender because  the addressee  no longer  resides   at the given address in this Agreement  without notifying the other party of the new address, or, (iii)  after two (2) failed  attempts to personally  deliver the notices, requests,  claims,  demands and other communications, the party delivering  the notice  may leave the notice, request, claim, demand or other communications  to a  person of legal age residing or working in the address specified  in this Agreement. 
1.4. Refusal of Delivery.  Rejection  or other  refusal  to accept or the inability to deliver  because  of changed  address  of which no notice  was given  shall be deemed  to be receipt  of the notice  as of the date of such rejection,  refusal or inability  to deliver.  
1.5. Party to notify.  All notices, requests, claims, demand  and other  communications  shall only be valid, effective and binding if  received  by the  following  addresses and only in the addresses indicated below:
To the DISCLOSING/COMPANY PARTY

DR. MICHAEL L. TEE
Chancellor,
University of the Philippines Manila
8/F RCB Building, PGH Complex
Taft Avenue, Manila City

To the RECEIVING PARTY/COMPANY:	

NAME OF SIGNATORY/EMPLOYEE	
Specific Address

14. Effectivity. — This Agreement shall be effective  from the date signing by all of the PARTIES.

	IN WITNESS WHEREOF, the PARTIES have caused this Agreement to be signed by their duly authorized representatives this ________________ in the City of Manila.


NAME OF RECEIVING PARTY				NAME OF EMPLOYEE OF RECEIVING PARTY
by:							Position: ___________________	


NAME OF REPRESENTATIVE
Position


Signed in the Presence of:

___________________________ 			___________________________
Printed name & signature of witness			Printed name & signature of witness	

	


Republic of the Philippines)
City of Manila             )  s.s.

A C K N O W L E D G M E N T

	BEFORE ME, this _______________, in the City of Manila, the affiants exhibited to me their proof of identities indicated below:

NAME					Gov’t issued ID#	Issuing office
Name of representative   _________________	_______________         
Name of employee	     	 _________________	_______________

known to me to be the same persons who executed the foregoing instrument and acknowledged to me that the same is their free and voluntary act and deed and that of the entities they respectively represent in this instance.

	This instrument refers to a Non-Disclosure Agreement consisting of five (5) pages, including this page whereon the acknowledgment is written.  The PARTIES and their witnesses have signed every page hereof.

	WITNESS MY HAND AND SEAL  on the date and place first mentioned. 
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