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Non-disclosure agreement

Concluded according to section 269 par. 2 and section 271 of Act no. 513/1991 Coll. Commercial code as later amended (hereinafter referred to as the “Agreement”) between:

business name:

JASPLASTIK-SK, s.r.o.
registered seat:

Matúškovo 913, 925 01 Matúškovo, Slovak Republic
company ID:

36 242 578
registered in:

Commercial register of the District court Trnava, file: Sro, insert no.: 12662/T
represented by:

Ing. Milan Macháček, Managing director, Ing. Arpád Szakács, Managing director
(hereinafter referred to as “JP-SK“)

and

business name:



registered seat:

company ID:



registered in:



represented by:



(hereinafter referred to as the “[supplyer]“)

(JP-SK and the [supplyer ] individual hereinafter referred to as the “Party” and together referred to as the “Parties”)

______________________________________________________________________________________

PREAMBLE

JP-SK and [supplyer] envisage establishing contractual relations for [supplyer ] (hereinafter referred to as the “Project”) and that for the evaluation of this Project and before any contractual commitment of either Party to carry out such Project, the Parties wish to exchange certain information of a confidential nature.

NOW, THEREFORE, the Parties agree as follows:

1.  Purpose

The purpose of this Agreement is to define the terms and conditions under which must be treated the Confidential Information (defined below) belonging to, or held by of one of the Parties (hereinafter referred to as the “Disclosing party”) and disclosed directly or through a third party to the other Party (hereinafter referred to as the “Receiving party”) or to which the later might have access to.

2.  Confidential information

For purposes of this Agreement, “Confidential information” means any and all information, data, documents and facts, whatever their nature, shape, form and manner of capture, storage and transfer, which are provided or otherwise made available by either Party to other Party or otherwise obtained in the course of cooperation by the Parties in relation to the Project, regardless of whether or not they are specifically identified by providing Party as confidential. Confidential information, including but not limited to any commercial, technical, technological, financial, commercial and operational information, specifications, plans, drawings, models, graphs, samples, data, computer programs, etc. For Confidential information provided by either Party shall be considered confidential information which has been provided directly by the Party, its related parties, internal or other persons to designated representatives, including business partners 
of Party which provided Confidential information to the other Party under the agreement, consent or instruction of providing Party.
Any analyses, notes or documents drafted or drawn up by the Receiving party on the basis of or relating to the Confidential information shall also be considered as Confidential information.

Information shall not be considered as Confidential information when the Receiving party materially proves that such information:

(1) was already in the public domain before its disclosure to or its access by the Receiving party or became so after its disclosure to or its access by the latter, without breach of its obligations under this Agreement; or

(2) was already known by the Receiving party before its disclosure by the Disclosing party with the exception of that which would have already been provided or to which the Receiving party would already have had access by virtue of another non-disclosure agreement; or

(3) have been developed by the Receiving party independently from its access to Confidential information; or

(4) have been legally obtained by the Receiving party from a third party not subject to a confidentiality obligation with the Disclosing party, in circumstances legally permitting its use; or

(5) have been required to be disclosed pursuant to the valid law or order of an administrative agency, government, or a judicial court.
3.  Obligation of non-disclosure and confidentiality

Notwithstanding the provisions set forth in Article 5 of this Agreement, the Receiving party undertakes to keep strictly confidential and secret all Confidential information and, without the prior written agreement of the Disclosing party (which may give or refuse it at its sole discretion) not to:

(1) disclose to third parties the purpose and the contents of the this Agreement, or the fact that discussions are taking place about the Project; or
(2) disclose to third parties Confidential information that it has received or to which it has had access to. It is agreed, that if the Disclosing party authorizes such disclosure to a third party, the Receiving party undertakes to make this disclosure only in accordance with the conditions stipulated by the Disclosing party in its authorization, and shall be liable for any disclosure of the Confidential information in breach of such authorization; or
(3) use the Confidential information for any other purpose than that of the realization of the Project.

The Receiving party shall take any and all measures necessary in order to protect the Confidential information from any disclosure, such measures being at least similar to those taken by itself in order to protect its own confidential information and it shall notably but not exclusively:

(1) limit the access to the Confidential information to its sole company representatives, employees and subcontractors, directly involved in the Project which shall have need thereof, subject to (i) having informed them beforehand of the confidential nature of the said Confidential information and (ii) ensuring and guaranteeing that they handle the said Confidential information in accordance with the terms and conditions of this Agreement and (iii) at the express request of the Disclosing party, their signing of a confidentiality undertaking; and

(2) only to copy and/or reproduce all or part of the Confidential information within the limits necessary to the Project, and provided that such Confidential information is being marked as “Confidential” or “Secret”; and

(3) refrain from any action that could harm, or carry out any action necessary for the preservation of the confidentiality of the Confidential information.

4.  Obligation to return/destroy Confidential information
Within 30 (thirty) days from the expiry or the termination of this Agreement for any reason whatsoever, the Receiving party undertakes to:

(1) return to the Disclosing party the Confidential information provided or obtained, including all copies thereof, or at the express request of the Disclosing party, to destroy the said Confidential information and all copies thereof and to certify this in writing; and

(2) destroy any document or medium in any form whatsoever containing all or part of the said Confidential information and, at the request of the Disclosing party, to certify this in writing; and

(3) no longer use the Confidential information and any other document in any form whatsoever containing all or part of the Confidential information.

The return or destruction of the Confidential information in accordance with the provisions of this Article shall not release the Receiving party from its other obligations under this Agreement.

5.  Statutory obligation to disclose

Should the Receiving party be obliged by virtue of a statutory provision, a judgment or any other decision or act of an entity statutorily vested with a power, with which the Receiving must comply, to disclose the purpose and the contents of this Agreement, the fact that discussions are taking place about the Project or all or part of the Confidential information (hereinafter referred to as the “Statutory disclosure”), then the Receiving party undertakes:

(1) to immediately notify the Disclosing party, and as far as possible before complying with such Statutory disclosure, of its existence and its intentions to comply therewith, in such a way as to allow the Disclosing party to take any action in order to preserve the confidentiality of its Confidential information; and

(2) to assist the Disclosing party in any action to preserve the confidentiality of the Confidential information, and to systematically consult with the Disclosing party before any reply and, more generally, to do anything that shall be reasonably possible to protect the confidentiality of the Confidential information in accordance with the provisions of this Agreement.

6.  Breach of Agreement 
The Receiving party acknowledges that any breach of its obligations as stipulated in this Agreement may cause serious damage to the Disclosing party and, accordingly:

(1) notwithstanding the provisions of paragraph (2) below, the Disclosing party may request under emergency and/or interim legal proceedings, any action preventing such a breach, or to oblige the Receiving party to perform its obligations; and

(2) the Receiving party shall compensate the Disclosing party for any losses, costs, damages, direct or indirect, tangible or intangible, consecutive to or not, incurred by the Disclosing party because of such a breach.
7.  No transfer of ownership rights

This Agreement can in no way be interpreted as conferring, transferring or creating for the benefit of the Receiving party, any ownership or utilization right whatsoever, express or implicit, over all or part of the Confidential information or any other element to which it refers and, notably but not exclusively, over any know-how or intellectual or industrial property right other than the right to receive and to use the Confidential information in accordance with the terms and conditions of this Agreement. Therefore, the Receiving party undertakes not to claim any industrial and/or intellectual property right whatsoever based on the Confidential information or the elements to which it refers and undertakes not to use it directly or indirectly in its know-how or for its own industrial or intellectual property rights.

8.  Effective date – term

This Agreement shall enter into force on the date of signature both Parties and shall remain in force indefinitely period of time. This Agreement may be terminated by either Party, even without any reason, only soon after the expiry of 3 (three) years following the conclusion of this Agreement, but not before the termination of any contract between the Parties relating to the Project, which contains Confidential information or unless the Confidential information becomes the subject to exclusions pursuant to Article 2.
9.  Governing law and jurisdiction

This Agreement and the legal relationship established by it shall be governed solely by the legal regulations of the Slovak Republic even in the case where the Act no. 97/1963 Coll. on international private and procedural law as later amended, regulation (EC) no. 593/2008 on the law applicable to contractual obligations (Rome I) or another legal norm, act or international treaty governing the choice of applicable law not stipulates the law of Slovak Republic as the applicable law.
The Parties hereby declare that the disputes arising from this Agreement or in connection with Agreement or legal relationship established by Agreement will be resolved by a substantive and territorial competent court in the Slovak Republic. The competent court shall be the District Court Trnava, Hlavná 49, 917 83 Trnava, Slovak Republic, in the event that according to the Act no. 97/1963 Coll. on international private and procedural law as later amended, according to the council regulation no. 44/2001 on jurisdiction and the recognition and enforcement of judgments in civil and commercial matters or according to the another legal norm, act or international treaty governing the jurisdiction of courts for disputes with a foreign element the Court of the Slovak Republic would not be competent.
10.  General provisions

10.1 Scope of the Agreement

This Agreement constitutes the sole contractual document governing relations between the Parties for the purpose stipulated in this Agreement above and supersedes any negotiation, commitment and written document made prior to its entry into force. Any modification to this Agreement may only be made by a written agreement duly signed by both Parties. The Agreement may not be interpreted as:

(1) constituting the obligation for the Disclosing party to disclose Confidential information throughout the duration of the Agreement, (the Disclosing party shall decide, at its sole discretion, Confidential information that it wishes to disclose and to stop disclosing Confidential information without this constituting grounds for the termination of this Agreement); and

(2) constituting a commitment by one or the other of the Parties to sign a contract of any nature whatsoever for the Project; and

(3) constituting the obligation for the Receiving party to pay to receive the Confidential information and

(4) limiting in any manner whatsoever the freedom of each of the Parties to conclude agreements with third parties, subject to compliance with the provisions of this Agreement; and

(5) constituting a de facto company, joint venture, agency, foundation or other association of any nature whatsoever between the Parties, each Party being individually liable for its obligations as defined in this Agreement; and

(6) allowing one of the Parties, vis-à-vis third parties, to act or declare that it has the authority to act as an agent or representative, or through any other means, to commit or bind the other Party to any obligation whatsoever.

10.2 Absence of guarantee

The Receiving party acknowledges and accepts that the Disclosing party does not provide any guarantee that the Confidential information is accurate and/or complete. None of the provisions of the Agreement may be interpreted as constituting a guarantee by the Disclosing party to the Receiving party that may involve the liability of the Disclosing party because of, or as a result of the use of Confidential information by the Receiving party.

10.3 Severability

Should any provision of this Agreement be, for any reason whatsoever, invalid or unenforceable, the remaining provisions shall not be affected by this invalid or unenforceable provision. Therefore the Parties undertake to renegotiate the said invalid or unenforceable provision in order to restate the said provision as nearly as possible with the original intention of the Parties in accordance with the governing law.

10.4 Waiver

The fact that one of the Party at any time does not apply any provision of this Agreement or does not request the application thereof by the other Party shall not be considered as constituting a waiver of any such provision or of any another provision, or as affecting the validity of the Agreement or the right of each Party to subsequently claim the application of the said provision or of the Agreement itself.

10.5 Transfer

Each Party acknowledges that it has accepted to disclose Confidential information in respect of the other Party, that this disclosure is Intuitu Personae and that no assignment or transfer of all or part of the Agreement, or of the rights and/or obligations arising from it, may be done to the benefit of a third party without the express prior written agreement of the other Party, including in the event of merger, demerger, split off or partial transfer of assets.
10.6 Communication
Any announcements and other necessary or voluntary correspondence performed in accordance with this Agreement (hereinafter referred to as the “Announcements“) shall be made in writing.

Considering the importance the Announcements may be delivered as follows:

(i)
personally or

(ii)
by courier or

(iii)
by registered mail or

(iv)
fax or

(v)
e-mail,

by using the contact data specified in the determination of the Parties or notified by the Party in writing.

For the purposes of this Agreement the Announcements or other correspondence are deemed to be delivered on the day of:

(i)
delivery confirmation by the addressee, if they are delivered personally or

(ii)
delivery confirmation by the addressee, if they are delivered by the courier or

(iii)
delivery confirmation by the addressee, if they are delivered by the registered mail or

(iv)
confirmation of the transmission of the fax report, if they are delivered by fax or

(v)
confirmation on the sending of the e-mail, if they are delivered by e-mail.

10.7 Languages of Agreement
This Agreement is executed in Slovak, English and German language. In case of any discrepancies between the versions the English version shall prevail.
The Parties hereby declare that they read this Agreement, understood its content and they declare that this Agreement represents their real, free and definite will and it was not concluded under stringency nor under markedly disadvantageous conditions.

For JP-SK:
For [                                        ]:


In Matúškovo, on   
In [                        ], on [                     ]

______________________________
______________________________


JASPLASTIK-SK, s.r.o.



Ing. Milan Macháček, Managing director

               Ing. Arpád Szakács, Managing director
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