NON-DISCLOSURE AGREEMENT
BETWEEN

THE TECHNICAL SECRETARIAT OF THE ORGANISATION FOR THE PROHIBITION OF CHEMICAL WEAPONS

AND

[NAME OF COMPANY, COUNTRY]

This non-disclosure agreement (hereinafter referred to as “the Agreement”) is made by and between the Technical Secretariat of the Organisation for the Prohibition of Chemical Weapons (hereinafter referred to as “the OPCW”), an international organisation with its Headquarters located at Johan de Wittlaan 32, 2517 JR, The Hague, the Netherlands, and [NAME OF COMPANY, COUNTRY], with its principal place of business at [ADDRESS, COUNTRY] (hereinafter referred to as “the Company”).
WHEREAS, for the purpose of the Request for Expression of Interest on Enterprise Resource Planning (hereinafter referred to as the “ERP”) solution and for the purpose of any future solicitation processes, the OPCW may disclose to the Company certain information and data relating to the OPCW which it considers to be confidential and its proprietary property, and the Company may disclose to the OPCW certain information and data relating to the Company which it considers to be confidential and its proprietary property;

WHEREAS the Company and the OPCW (hereinafter collectively referred to as “the Parties”, and individually as a “Party”) desire to enter into an agreement to govern the provision of information between the Parties;

NOW, THEREFORE, the Parties have agreed as follows:

1. “Confidential Information” shall mean any operational, administrative, financial or technical information, in whatever form transmitted, whether or not stored in any medium, relating to the disclosing party’s (hereinafter referred to as “the Disclosing Party”) operations and/or business, including but not limited to equipment, software, designs, technology, technical documentation, product or service specifications or strategies, marketing plans, pricing information, financial information, information relating to existing, previous and potential suppliers, customers and contracts, inventions, applications, methodologies and other know-how, that is either proprietary to the Disclosing Party or its contractors or which either of the foregoing designates as confidential, sensitive or otherwise non-public. Confidential Information shall include original information supplied by the Disclosing Party, as well as all copies thereof.
2. The receiving party (hereinafter referred to as “the Receiving Party”), its personnel or contractors, shall not use any Confidential Information acquired or developed in the course of this Agreement for any purpose other than authorised for the business of the Receiving Party, in accordance with the terms and conditions of this Agreement. The Receiving Party shall only disclose Confidential Information to its personnel or contractors, to whom disclosure is necessary for the conduct of its business, provided that such personnel or contractors have expressly agreed to comply with the provisions of this Agreement.

3. Unless otherwise specified under this Agreement, the Receiving Party may not communicate to any other person, government or authority external to the Parties to this Agreement any Confidential Information known to it by reason of its contractual relationship with the Disclosing Party which has not previously been made public, except with written authorisation of the Disclosing Party. Nor shall the Receiving Party at any time use any Confidential Information to private advantage.
4. The Receiving Party shall be liable for any breach of the confidentiality terms of this Agreement or any indirect disclosure which could vitiate the interests of the Disclosing Party. The extent of any such liability shall be directly proportional to the extent of the damage caused. 
5. If any part of this Agreement shall be held invalid or unenforceable for any reason, such invalidity and/or unenforceability shall not affect the enforceability of the remaining provisions hereof.
6. This Agreement binds the Parties and their respective successors and permitted assignees. Neither Party shall assign this Agreement without the prior written consent of the other.
7. Nothing in or relating to this agreement shall be deemed a waiver, express or implied, of any of the privileges and immunities of the OPCW or its personnel.
8. Without prejudice to the privileges and immunities of the OPCW, the Parties shall use their best efforts to promptly settle through direct negotiations any dispute, controversy or claim arising out of or in connection with this Agreement or any breach thereof. Any dispute arising out of this Agreement that cannot be resolved by mutual agreement shall, at the request of either Party, be settled by arbitration in accordance with the Arbitration Rules of the United Nations Commission on International Trade Law (UNCITRAL), as at present in force. The Arbitration Board shall be composed of: (i) two arbitrators, one being appointed by each of the Parties; and (ii) a referee chosen by the two arbitrators. In the event of a disagreement as to the nomination of the referee or a Party's failure to appoint an arbitrator, these appointments shall be made by the Secretary-General of the Permanent Court of Arbitration in The Hague. The Arbitration Board shall have its seat in The Hague and shall establish its own procedure. The language to be used in the arbitral proceedings shall be English. Any arbitration award rendered in accordance with the provisions of this paragraph shall be final and binding on the Parties.
9. This Agreement shall enter into force upon signature by both Parties and shall remain in force until expressly terminated in writing by the duly authorised representatives of the Parties. This Agreement sets out our entire agreement concerning the matters described above and supersedes all prior written or oral agreements and understandings with respect to such subject matter. This Agreement may only be amended by written agreement signed by the duly authorised representatives of the Parties. 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement, through their duly authorised representatives, in two originals in the English language.

	For and on behalf of the OPCW:

-----------------------------------------------
William Amoroso

Director of Administration

Date:
	For and on behalf of the Company:

-----------------------------------------------

[NAME]
[TITLE]
Date:


