
NON-DISCLOSURE AGREEMENT 

(molemminpuolinen)

Sopimuspohja on verraten tasapuolinen salassapitosopimus, jossa molemmat sopijapuolet velvoitetaan yhtäläisiin salassapitovelvoitteisiin.  

Sopimuspohjan kaikki kohdat tulee tarkistaa ja muuttaa vastaamaan käytännön tilannetta; on myös huomioitava, että yhden sopimuskoh​dan muuttaminen yleensä vaikuttaa myös sopimuksen muihin lausek​keisiin ja lisämuutokset ovat tällöin tarpeen. 


HUOM.! Tämä sopimuspohja ei sovellu käytettäväksi käytännön tilan​teisiin ilman sopimusjuridisen asiantunti​jan tarkistusta ja kor​jauksia. 






DRAFT 0.1 - January __, 20__ 
NON-DISCLOSURE AGREEMENT

by and between

 FINCO OY   

and

XXXXX 

 (hereinafter referred to as “.........................”)

1.
PURPOSE

The Purpose of this Agreement is to set forth the rights and obligations of the parties with respect to the use, handling, protection, and safeguarding of “Proprietary Information”, which is disclosed by and between the parties, hereinafter referred to as “Proprietary Information”. 

2.
DEFINITION

Proprietary Information is defined as technical data, know how and other information (including but not limited to concepts, descriptions, specifications, drafts, research, product plans, products, services, customers, markets, developments, inventions, processes, manufacturing processes designs, drawings, engineering hardware configuration information, engineering data, marketing, finances samples, notes, models, compositions, algorithms, software programs, software source documents, program schedule, visual demonstrations, photographs, manuscripts, text, video recordings, formulations, equipment or apparatus, oral discussions, sales, marketing or business plans, and/or financial information) which is identified as property of the disclosing party in accordance with the following guidelines: 

2.1 When disclosed in writing, Proprietary Information will be clearly and conspicuously marked by the disclosing party as Proprietary Information.

2.2 When disclosed orally, Proprietary Information will be identified as Proprietary Information at the time of the oral disclosure.  Within thirty (30) days of disclosure, the disclosing party will confirm the disclosure in writing, referencing the date of disclosure and specifically identifying the Proprietary Information disclosed.  Each party shall clearly and conspicuously mark as proprietary to the disclosing party all Proprietary Information reduced to writing by either party as a result of such oral disclosures.  During the thirty (30) day period, such Information shall be protected as if it were Proprietary Information.

3.
LIMITATIONS ON USE AND DISCLOSURE OF PROPRIETARY INFORMATION
3.1 Proprietary Information will be used by the recipient party for no purpose other than carrying out the activities detailed in the Agreement between parties.

3.2 Proprietary Information will not be disclosed and/or revealed and/or released and/or transferred by the recipient party, directly or indirectly to any third party.

3.3 The recipient party will allow access to Proprietary Information to the other party only to its employees who have a “need to know” and to the extent necessary to perform their work. 

3.4 Release of Proprietary Information by the recipient party to its Government, or to the superior authority, if so needed, will be subject to the prior written approval of the other party and the other party will not refuse such approval without essential reason. 

4.
STANDARD OF CARE

The parties agree to protect the confidentiality of the Proprietary Information by the use of the same degree of care that each party uses to protect its own Proprietary Information and not less than “CONFIDENTIAL” and to retain and not to remove any Proprietary Information stamps or marking appearing on such Proprietary Information.
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CONTACT

Each party shall designate in writing one or more individuals within its organization as the only point of contact for receiving Proprietary Information. Each party may change or extend its designee by a prior written notice to the other party.


From ...................... side
             
From FINCO side


.............................





xxxx xxxx


.............................





xxxx xxxx

6.
EXCEPTIONS TO THE STANDARD OF CARE 


The obligations with respect to handling Proprietary Information set forth in this Agreement are not applicable to any information which:

a) is already known to the recipient party at the date of communication to the                                        recipient party, or

b) is or becomes publicly known through no wrongful act of the recipients, or

c) is rightfully received from a third party without similar restrictions and without breach of this Agreement, or 

d) is approved for release or use by written authorization of the disclosing party.

7.
BURDEN OF PROOF


7.1     The burden of proof that Proprietary Information which is disclosed resides within              one of the exceptions set forth in Article 6 above, shall be on the recipient party.

7.2      Notwithstanding the event that the recipient party claims the applicability of one              of the exceptions set forth in Article 6, above; the recipient party shall maintain the           confidentiality of the Proprietary Information until the recipient party has by clear           and convincing evidence demonstrated to the disclosing party the validity of the           aforesaid exceptions. 

7.3   In the event of a dispute between the parties regarding the applicability of one of       the exceptions set forth in Article 6, above; the recipient party shall maintain the     confidentiality of the Proprietary Information until a final and non-appealable     arbitration award and/or a final non-appealable court judgment is granted.

8.
TERM AND TERMINATION

8.1
This Agreement shall be in effect for a period of five (5) years unless terminated in writing with an advanced notice of not less than thirty (30) days.


8.2
Termination of this Agreement in accordance with the provisions of article 8.1 shall not relieve the recipient party of the obligations imposed by Articles 3 and 4 above, with respect to Proprietary Information.  Those obligations shall continue until the expiration of ten (10) years from the last receipt of Proprietary Information.
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RETURN OF PROPRIETARY INFORMATION

9.1
Within thirty (30) days of completion of the activities or termination of this Agreement, whichever shall first occur, the recipient party shall return or destroy all Proprietary Information disclosed hereunder and all copies thereof.


9.2
Upon written request by one party, the other party shall provide a signed, dated receipt which itemizes the Proprietary Information transmitted or received hereunder.
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NO LICENSE GRANTED

No license or conveyance of any rights to either party under any discoveries, inventions, patents, trade secrets, copyrights, or other form of intellectual property is expressly granted or implied by the exchange of Proprietary Information between the parties. 

11. ARTICLE HEADINGS

The headings of articles contained herein are used for convenience and ease of reference and do not limit or expand the scope or intend of the article.

12. APPLICABLE LAW - DISPUTES

This Agreement shall be construed by and interpreted according to Finnish laws. 

Any disputes arising between parties with this Agreement shall be finally settled under the Rules of Conciliation and Arbitration of the International Chambers of Commerce with accordance with mentioned principles above.  The place of arbitration will be Helsinki, Finland.  These arbitration proceedings shall be done in English and settlements will be final and binding for both parties. 

13. EFFECTIVE DATE

This Agreement shall be effective as of the date of the last signature appearing herein.

14. ENTIRE UNDERSTANDING

This Agreement contains the entire understanding between the parties, superseding all prior communications, agreements, and understandings between the parties with respect to the purpose of this Agreement. 


This Agreement shall apply in lieu of and notwithstanding any specific legends or statements associated with any particular information.


IN WITNESS WHEREOF, 

the parties have caused this Non-Disclosure Agreement to be executed in duplicate originals by their duly authorized representatives as of the day and year last written below.


 ................................                                       Finco Oy


By




                 By

           ..................................................                          ......................................................


Date
...................................

        Date .....................................


