
This NON-DISCLOSURE AGREEMENT is made on           day of           20[  ] between:

	(1)
	Misk Foundation (“Misk” or the “Disclosing Party”)
	A non-profit organization established under Saudi law, whose licence number is 101 with its address in Diplomatic Quarter, P.O.Box 10076 Riyadh 11433, Kingdom of Saudi Arabia.

	(2)
	(the "Receiving Party")
	[Address & legal form etc.]




Misk is the owner of or have the right to disclose the Confidential Information which it agreed to disclose to the Receiving Party for the Project, on the terms and subject to the conditions set out in this Agreement.

1. In this Agreement:

"Affiliate" of either party means any entity: 

(a) that owns and/or controls the party;

(b) that is owned and/or controlled by the party; or

(c) that is owned and/or controlled by an entity that also owns and/or controls the party, 

where "control" includes direct or indirect ownership and/or control, including any subsidiary, holding company or operating division of the party from time to time; 

“Confidential Information” means the existence of the Project and any and all non-public information disclosed in connection with the Project (whether before, on or after the date of this Agreement, whether verbally, in writing, electronically or by any other means, whether directly or indirectly and whether or not marked “Confidential”) by the Disclosing Party or any person on its behalf to the Receiving Party, or obtained by the Receiving Party or any person on its behalf, including, but not limited to any information relating to the Disclosing Party’s business affairs, strategies, operations, products, processes, methodologies, formulae, plans, intentions, projections, know-how, intellectual property rights, trade secrets, market opportunities, suppliers, , marketing activities, , software, computer and telecommunications systems, costs and prices, usage rates, records, finances and personnel; 

"Project" means [Science MiSK Museum]; and

a reference to a person includes a reference to that person’s successors and permitted assigns. 

2. In consideration of the Confidential Information supplied to it by the Disclosing Party, the Receiving Party agrees that it shall keep the Disclosing Party’s Confidential Information confidential, not use such Confidential Information except for the Project and not disclose such Confidential Information to another person (and use all reasonable efforts to prevent any such disclosure) except as permitted under Clause 3.

3. The Receiving Party may disclose the Confidential Information:

(a) to any of its and its Affiliates’ officers, employees and professional advisers (“Recipients”) to the extent that such disclosure is reasonably necessary for the Project, provided that before disclosure of any Confidential Information to any Recipient, the Receiving Party shall ensure that the Recipient is made aware of and complies with the Receiving Party’s obligations of confidentiality under this Agreement;

(b) with the prior written consent of the Disclosing Party; or

(c) where disclosure is required or requested by law, by a court of competent jurisdiction or by any regulatory body which regulates the conduct of the Receiving Party, provided that, to the extent permitted, the Receiving Party shall give the Disclosing Party as much notice as is practicable of any such requirement or request and shall not disclose any more Confidential Information than is reasonably necessary in the circumstances. The Receiving Party agrees to assist and co-operate in any appropriate action which the Disclosing Party may decide to take so that a protective order or other appropriate remedy may be sought.

4. This Agreement does not apply to Confidential Information which:

(a) is in the public domain and was or becomes publicly available through no fault of the Receiving Party;

(b) the Receiving Party can show that it was in its possession prior to disclosure by the Disclosing Party and which had not previously been obtained from the Disclosing Party or another person under an obligation of confidence to the Disclosing Party; 

(c) the Receiving Party obtains from a person other than the Disclosing Party, other than in breach by such person of any obligation of confidence to the Disclosing Party; or

(d) is independently developed by the Receiving Party without the benefit of any Confidential Information of the Disclosing Party, as the Receiving Party demonstrates.

5.
This Agreement shall come into force on the date written above and shall continue in full force and effect [25 years] after the Receiving Party ceases to be in possession of Confidential Information.

6.
upon termination of the Agreement or the written request of Misk, the Receiving Party shall return to the Disclosing Party all documents and other materials in its possession, custody or control which contain any of the Disclosing Party’s Confidential Information, provided that the Receiving Party may retain any copy of Confidential Information as may be required by law, regulatory agency or competent or listing authority. In any event, the Receiving Party’s retention of the Disclosing Party’s Confidential Information shall be under the terms and conditions of this Agreement. 
7.
The Receiving Party agrees that Misk is and shall remain the exclusive owner of the Confidential Information and all patent, copyright, trade secret, trademark and other intellectual property rights therein. Except as expressly set out in this Agreement, nothing contained in this Agreement shall be construed as granting any right or licence to the Disclosing Party’s Confidential Information or to any invention or discovery derived from or improvement made to such Confidential Information, whether conceived or created prior to or after the date of this Agreement.

8.
The Disclosing Party makes no representation or warranty, express or implied, with respect to the Confidential Information.  The Disclosing Party is not liable to the Receiving Party or any other person in respect of the Confidential Information or its use.

9.
The Receiving Party acknowledges that breach by it of this Agreement may cause irreparable injury to the Disclosing Party, which injury will be inadequately compensable in damages. Accordingly, the Disclosing Party is entitled to the remedies of injunction, specific performance and other equitable relief in respect of any actual breach or threatened breach of the terms of this Agreement, in addition to any other legal remedies which may be available.  The Receiving Party further agrees to be responsible for any expenses (including legal and attorneys’ fees reasonably incurred) that the Disclosing Party may incur if it is obliged to enforce this Agreement.

10.
A variation to this Agreement is only valid if it is in writing and signed on behalf of each of the parties.

11.
No single or partial exercise, or failure or delay in exercising any right, power or remedy by any party shall constitute a waiver by that party of, or impair or preclude any further exercise of, that or any right, power or remedy arising under this Agreement or otherwise. 

12.
 A person who is not a party to this Agreement has no right under any law or regulation to enforce any term of this Agreement.

13.
This Agreement is governed by and shall be construed in accordance with the laws of the Kingdom Saudi Arabia and Saudi competent courts or committees shall have exclusive jurisdiction to hear and decide any action or settle any dispute which may arise in connection with this Agreement.  Each party irrevocably submits to the jurisdiction of such court or committee and waives any objection to proceedings in any such court or committee on any grounds including, without limitation, sovereign immunity, venue or that proceedings have been brought in an inconvenient forum.  
14.
Nothing contained in this Agreement shall be construed as creating any partnership or joint venture between the parties or obligating the parties to enter into any business transaction.

15.
This Agreement sets forth the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior or contemporaneous agreements, proposals, understandings and representations, written or oral, between the parties with respect to the subject matter hereof.  If any provision of this Agreement is held to be invalid, illegal or unenforceable, all other provisions will nevertheless continue in full force and effect.  This Agreement may be executed in counterparts, each of which is deemed to be an original and all of which together are deemed to be one and the same instrument.

16.
Misk irrevocably acknowledges that in any legal action or proceedings arising out of this Agreement may be served at the address set out on page 1.  The Receiving Party irrevocably acknowledges that in any legal action or proceedings arising out of this Agreement may be served at the address set out on page 1.  

	Signed for and on behalf of

Misk Foundation 
By:
	))))))))))))))))))
	
Signature

_________________________________
Name

_________________________________
Position

_________________________________

Date


	

	

	Signed for and on behalf of 

[Insert the name of the Receiving Party]
By:
	)))))))))))))))))))
	
Signature

_________________________________
Name

_________________________________
Position

_________________________________

Date
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