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non disclosure agreement
THE UNDERSIGNED:
1. [=], a [=] company with [=], incorporated under the laws of the [=], having its seat in [=], its address at [=], [=], and registered in the [=] trade register under number [=] (the "Company");
and
2. [=], a [=] company with [=], incorporated under the laws of the [=], having its seat in [=], its address at [=], [=], and registered in the [=] trade register under number [=] (the "Recipient");
parties are individually referred to as a ‘Party’ and together as the ‘Parties’; 
WHEREAS:
A. the Company is currently involved in the designing and production of […] products and prototypes thereof (the “Products”), which are considered highly confidential and sensitive to competition by the Company;
B. in respect of the foregoing, the goal of the Company is to find a manufacturer for the Products, to which end the Company has approached Recipient;
C. in connection with the abovementioned, the Company shall provide Recipient with certain information regarding the Products, including but not limited to ideas, shapes, materials, models, molds, prototypes, drawings and colors of the Products, which information is to be kept strictly confidential;
D. accordingly, Parties wish to set out the terms and conditions of their agreement regarding the applicable confidentiality obligations, the handling of confidential information and the protection of the intellectual and industrial property rights of the Company in this non-disclosure agreement (the “NDA”). 
HAVE AGREED AS FOLLOWS:

1. Definitions 
1.1 In this NDA, unless the context otherwise requires, the following capitalized expressions shall have the following meaning:

“Know How”“ 

means any research techniques, data, results and other information relating to or in respect of the Project, regardless if or how this information is documented and irrespective if it is provided directly or indirectly by the Company;
Project 
means the (potential) relationship between the Company and Recipient regarding the manufacturing the Products for the Company by Recipient in accordance with the wishes and terms and conditions of the Company;
Confidential Information 
means any and all information that has come to the knowledge of Recipient concerning this NDA, the Project, the Know How, the intellectual property rights and/or any other information relevant for the business of the Company which is deemed of a confidential nature, whether provided, rendered or recorded in oral, documentary or electronic form or in any other way, irrespective of whether this information relates to commercial, financial, strategic and/or technical aspects or business activities.
2. Confidentiality Obligations
2.1 Recipient hereby agrees that the Confidential Information shall be kept confidential and shall not be disclosed or revealed to anyone and shall not be used by 
2.2 Recipient in any other manner other than expressly necessary for the Project of the Company and for the Company’s behalf, either directly or indirectly by Recipient, in any manner whatsoever, unless in accordance with clause 2.3.
2.3 Recipient shall procure that all those of its employees, agents, advisers, representatives or affiliated persons who need to know the Confidential Information in connection with their involvement with the Project shall observe and comply with the provisions of clause 2.1.
2.4 The provisions of clause 2.1 shall not apply to any Confidential Information: 

a. which Recipient can prove is in the public domain at the time of the entering into this NDA;

b. which after receipt has become part of the public domain, other than by breach of this NDA;

c. which has to be disclosed by law.
2.5 In the event that Recipient has to disclose any Confidential Information pursuant to clause 2.3 under c, Recipient shall promptly notify the Company in writing of the same and shall not disclose the Confidential Information without consulting the Company and obtaining its prior written consent.

2.6 Recipient will return or destroy all tangible materials embodying Confidential Information (in any form and including, without limitation, all summaries, copies and excerpts of Confidential Information) promptly following the Company’s written request. 
3. Duration and Termination
3.1 This NDA shall become effective on the date hereof and shall, due to it’s nature, continue to remain in force without any limit in time. 
4. Penalty 
4.1 In the event of any breach by Recipient of clause 2 and without any notice or prior announcement on the part of the Company being required, Recipient shall immediately forfeit a penalty of EUR [50.000,- (fifty thousand Euro)] for any such breach and a penalty of [EUR 5.000 (five thousand Euro)] for every day such breach continues, which penalties shall be payable to the Company and which shall not have any prejudice over the Company’s right to seek full compensation of all damages incurred as a result of, or in connection with, such breach, or the right to enforce performance of this NDA. 
5. Miscellaneous
5.1 All Confidential Information and Know How will remain the exclusive property of the Company.
5.2 Recipient acknowledges that all patents rights, copyrights and/or any and all other intellectually and industrial property rights of whatever nature and anywhere in the world, regarding the Project, the Know How and the Confidential Information, are and shall remain the property of the Company.
5.3 No variation or amendments to this NDA shall be effective unless made in writing and signed by or on behalf of each of the Parties.

5.4 The Company is entitled to assign or transfer any of its rights or obligations resulting from this NDA to any successor, without the prior written consent of Recipient.
5.5 Notwithstanding any provision of this NDA to the contrary, each of the Parties waives the right, if any, to annul (vernietigen), rescind or dissolve (ontbinden) or cancel this NDA.

5.6 If part of this NDA is or becomes invalid or non-binding, the Parties shall remain bound to the remaining part. The Parties shall in that event replace the invalid or non-binding part with provisions which are valid and binding, and the effect of which, given the contents and purpose of this NDA, is to the greatest extent possible similar to the invalid or non-binding part.
6. Choice of law and jurisdiction
6.1 
The provisions contained in this NDA will be governed by and constructed in accordance with Dutch law. 
6.2 Parties agree to settle all disputes arising out of or in connection with this NDA under the exclusive jurisdiction of the Court of Amsterdam, the Netherlands.
in whitness whereof: the Parties have signed [and or have had their duly authorised representatives signed] this NDA in [_] identical copies [on [date]
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__________________________________

By: 

Title:

Date

Place:


1

