Non-Disclosure Agreement 
Between [Company Entity] and 
Otolift Trapliften B.V.
Effective Date:  [Date] 


This Confidentiality agreement (the ‘’Agreement’’) is made as of the “Effective Date” by and between Otolift Trapliften B.V. (hereinafter referred to as ‘’Otolift’’) and [Company Entity] (hereinafter referred to as “[Company]” or the “Company”)
Otolift and the Company hereinafter collectively referred to as the ‘’Parties’’ and individually as ‘’the Party’’.
· [Otolift wishes to engage the Company as [production and/or advisor and/or engineering partner] in the [development and/or production] of [project] for Otolift and to do so Otolift must provide the Company with (and/or the Company needs to have access to) confidential information. 
· In consideration of and to facilitate their engagement, the Company agrees to be bound by the terms of this Agreement.]
Now it is hereby agreed as follows:

1. The Company shall not reproduce and shall not divulge, disclose or make accessible to third parties and shall keep in the strictest confidence any and all information they shall receive from Otolift or any of its affiliated companies and/or subsidiaries, which shall also be protected under this Agreement. Information as contained herein shall include all information, know-how, data, technical reports, drawings and any written information of a similar nature, all such information being herein referred to as the ‘’Information’’

2. The Company shall use the Information only for purposes as contemplated by this Agreement, but not for any other purpose, except with Otolift’s prior written consent. All Information is the sole property of Otolift or any of its affiliated companies and/or subsidiaries, as the case may be, and this Agreement does not give the Company any rights by license or otherwise to any Information.

3. The Company shall impose substantially the same obligations as contained in this Agreement on any of its employees and any affiliated companies and parties having access to the Information.

4. The Company shall use the same care and diligence in protecting the Information received from Otolift as the Company uses in protecting their own information of a similar nature.

5. The obligations contained in this Agreement shall not apply to Information which:

A) At the time of disclosure is or becomes public knowledge, without such being attributable to the Company.
B) Was already in the possession of the Company prior to disclosure by Otolift without any secrecy obligation being applicable.
C) Was received by the Company from a third party, having the right to disclose, without the information having been obtained directly or indirectly form Otolift.
D) The Company is obliged to disclose to meet legal and/or regulatory obligations.
No information or any combination of features contained therein shall be deemed to be within any or more of the foregoing exceptions, merely because it is embraced by more general information.
6. The Company shall not make any public announcement or statements towards third parties (including the press at large) with regard to the existence of this Agreement, without Otolift’s prior written consent. 

7. The Company will forbid their employees to share pictures or any other part of the Information on social media or any other public medium. 

8. The obligations contained in this Agreement shall cease five (5) years from the date of signing of this Agreement or three (3) years from the termination of the contacts or collaboration between Parties, whichever comes last.

9. Upon Otolift’s first request, the Company shall destroy all Information received, without withholding copies thereof, or, at Otolift’s request the Company shall return the Information to Otolift. The foregoing obligations in this clause do not apply to regular computer back-up files made by the Company, for which the non-disclosure obligations as laid down in this Agreement shall remain in full force and effect.

10. Failure of the Company to meet the obligations as stipulated in this Agreement shall result in a penalty of Euro 50,000 payable upon first notice from Otolift without previous judicial award and without prejudice to any other remedy Otolift may have under the applicable law.

11. Neither this Agreement nor any right granted hereunder shall be assignable or otherwise transferable.

12. This Agreement is the entire agreement between Parties relating to the subject matter hereof and supersedes all prior agreements, written or oral. This Agreement can be modified in writing only. 

13. Neither this Agreement nor any disclosure of the Information made under it grants the Company any right or license under any industrial property right or copyright now or subsequently owned or controlled by Otolift.

14. This Non-Disclosure Agreement shall be governed by Dutch Law. Any disputes arising out of or in connection with this Non-Disclosure Agreement shall be finally settled by the competent Court in Rotterdam, The Netherlands, which shall have sole and exclusive jurisdiction to decide all such disputes.
In witness whereof, this Agreement has been signed and executed in two (2) parts for and on behalf of the Parties, this [date].


Signed by		: [name]
On behalf of 	: [Company Entity]
Job title		: [Function]






Signed by		: [name]
On behalf of	: Otolift Trapliften B.V.       

Job title		: CEO
