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Additional Agreement with Renk-Maag GmbH


Non-disclosure Agreement / Ownership in Documents
This agreement is signed by and between:

Renk-Maag GmbH, organized and existing under the law of Switzerland, having a place of business at Sulzer-Allee 46, 8404 Winterthur, Switzerland 



and

     
RECITALS

WHEREAS, during the course of discussions or work it may become desirable or necessary for the Parties hereto to disclose to each other certain technical or business information of a proprietary or confidential nature, hereinafter referred to as "Confidential Information".

WHEREAS, the Parties hereto are willing to provide for the conditions of such disclosure of Confidential Information and the rules governing the use and the protection thereof;

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:
1.-
Definitions

"The Confidential Information" means any technical and/or commercial information or data disclosed by one Party to the other and identified by a suitable legend or marking as being "Confidential" or "Proprietary" or when disclosed orally or visually, information which has been identified as Confidential or Proprietary at the time of disclosure and thereafter is reduced to writing, appropriately identified and a copy thereof sent to the receiving Party within thirty (30) working days of the original oral disclosure (the information or data orally or visually disclosed being deemed "Proprietary Information" during the above period of time required for written confirmation for all the purposes of this Agreement).
The Confidential Information shall not include information which  the Receiving Party can show:



a)
is generally available in the public domain except where that is a result of disclosure by the receiving Party, its employees, representatives or associates in breach of this Agreement;



b)
was known by the receiving Party prior to the disclosure by the disclosing Party, its employees, representatives or associates;



c)
the receiving Party can show it has lawfully received, before or after signing this Agreement, from a third Party outside this Agreement without similar restrictions contained in and without breach of this Agreement.

2.-
Confidential
2.1
For  a period of ten (10) years from the effective date of this Agreement as per article 4  (or such other period as may be agreed) the following shall apply:

(1) The receiving Party shall keep the Confidential Information in strict confidence using the same degree of precaution and safeguards as it uses to protect its own Confidential Information of like importance, but in no case any less than reasonable care;

(2) The receiving Party undertakes to disclose Confidential Information only on a need to know basis to its employees who are directly involved in the scope of this Agreement and then only in the understanding that such  persons are made aware of and undertake to observe the provisions of this Agreement. Furthermore, and not in limitation of the foregoing, the receiving Party shall not disclose the "Confidential Information" to any of its agents or consultants without the prior written consent of the issuing Party and the agent's and/or consultant's agreement to enter into a similar Confidentiality Agreement enforceable directly by the issuing party.

(3) The receiving Party undertakes not to use such Confidential Information otherwise than for the purposes described in WHEREAS above unless such use is specifically authorised in writing by the disclosing Party.
(4) The receiving Party undertakes not to copy or reduce Confidential Information to writing except as may be strictly necessary for the purposes described in WHEREAS above and to return to the disclosing Party on demand all copies of Confidential Information as sent by the disclosing Party to the receiving Party, and to destroy all notes and any other written reports or documents which may have been made by the receiving Party to the extent that they contain any part of or reference to the Confidential Information in whole or part, except as authorised in writing by the disclosing Party, or as is strictly necessary to complete any outstanding obligations relating to the purposes of this or a subsequent Agreement whereafter such Confidential Information shall be returned or destroyed as aforesaid.

2.2 Nothing herein shall be deemed to replace or prejudice any governmental security classification referenced on any part of the Proprietary Information, and the receiving Party undertakes to respect and observe any such classification and to treat the same with such degree of care and security as is required by the relevant governmental authority in the country of the disclosing Party. This obligations shall continue for the period established in this Agreement and thereafter until such time as the said authority shall deem appropriate.

3.-     Assignment

The Parties shall not assign this Agreement nor any rights or obligations hereunder without the prior written consent of the other Party.

4.-
Coming into force and Termination

This Agreement shall enter into force on the execution date.

This Agreement shall remain in force for a period of one year and shall be renewed automatically for new periods of one year unless previous notification in contrary of one of the Parties to the other, in writing, at least three months prior to the corresponding date of termination.

Nevertheless the above, the Agreement shall be terminated on the earliest to happen of the following events:

· Definitive cancellation of the Project by the Customer.

· award by the Customer of a contract for the Project to a third party,

The end or termination of this Agreement  shall not relieve the receiving Party of complying with the obligations imposed by Clause 2 hereof with respect to the use and protection of the Confidential Information received prior to the date of termination or end of this Agreement. Such obligations shall continue for the period applicable as set forth in said clause.

5.-
Governing Law and Arbitration

This Agreement shall be governed by the Law of Switzerland.


All disputes arising our of or in connection with the present Agreement shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in accordance with the said Rules.


Arbitration shall take place in  Zurich, Switzerland in the English Language.

6.-
Severability

If any provision of this Agreement should be held to be invalid in any way or unenforceable it shall be severed and the remaining provisions shall not in any way be affected or impaired and this Agreement shall be construed so as to most nearly give effect to the intent of the Parties as it was originally executed.

7.-
Reciprocity

The rights and obligations set out in this Agreement shall apply equally to both Parties to the extent that the Confidential Information is disclosed by one to another.

8.-
Property Rights

This Agreement shall not be construed as granting expressly or implicitly any rights under know-how, patents, copyright and any other form of intellectual property rights belonging to the disclosing Party in respect of Confidential Information, the ownership of which shall remain vested in the disclosing Party at all times.

9.-
Publicity

No publicity nor public announcement concerning the existence or consent of this Agreement, whether by sales literature, press, radio, TV or any other media, shall be sought or permitted by either Party without the prior written consent of the other.

In WHITNESS WHEREOF, the Parties hereto executed this Agreement, two originals, by their duly authorised officers or representatives.

Signed for and on behalf of:

Renk-Maag GmbH
     

______________________
______________________

Thomas Güntensperger
     
Head of Purchasing & Logistic
     


______________________
______________________
Marcel Kressibucher
     
Purchasing & Logistic
     
Date:      
Date: 1     
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