MUTUAL  NON-DISCLOSURE AGREEMENT  (neutraali – pitkä versio)

Sopimuspohja tehty tasapuolisena dokumenttina, jossa molemmilla sopijapuolilla on yhtäläinen velvollisuus salassapitoon. 

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__
MUTUAL NON-DISCLOSURE AGREEMENT

THIS AGREEMENT is made as of January 6, 20__ (“the Effective Date”) by and between, 

Software Company Oy, whose head office is situated at Pääkatu 1, 00100 Helsinki, Finland.  Hereinafter referred to as “Software-Comp” on the one hand,

and,

“Techno Company Oy” on the other hand, whose head office is situated at Sivukatu 1, 00100 Helsinki, Finland.  Hereinafter referred to as “Techno-Comp”.
WITNESS
Whereas, the parties desire to enter into discussions regarding a proposed agreement between the parties relating to products developed by both parties (“the Project”).

Whereas to enable discussions to take place relating to the Project (“the Purpose”) the parties shall disclose to each other certain information and products which are proprietary in nature and comprise commercial and industrial assets of considerable value. 

NOW, THEREFORE, in consideration of the foregoing and mutual covenants herein contained, the parties agree as follows:

1 For the purpose of this Agreement Proprietary Information shall mean information of whatever kind concerning the Project and other information, including but not limited to, each party's products specification or product architecture, designs, circuitry, product performance features, strategies, marketing plans, market intelligence data, costs, prices, names, finances, business opportunities, personnel, research, development or know-how and intellectual property, disclosed by or on behalf any of the parties pursuant to this Agreement, whether prior to or after the Effective Date.

2 Each party agrees to retain any and all Proprietary Information received from the other party hereto in confidence and not to use or disclose such Proprietary Information other than for the Purpose and further agrees that it will not at any time during or after the termination of its business relationships with the other reveal or make known without the prior and written consent of the disclosing party to any third person, firm or corporation any Proprietary Information disclosed by the disclosing party.

3 It is expressly agreed that the mechanical and electronic drawings or specifications related to the Project as well as any sample or commercial/industrial information (such as but not limited to annual commercial or industrial planning and volume) which have been or may be transferred or communicated by one party to another shall be considered as Proprietary Information governed by the provisions of this Agreement.

4 The parties will restrict disclosure of any Proprietary Information to those of its employees who need to know it in furtherance of the Purpose. 

5 This obligation of confidentiality, use or disclosure shall not apply, or shall cease to apply, subject to evidence to be given by the party claiming to be entitled to do so, to Proprietary Information

5.1 - Which, at the time of disclosure, had been previously in the public domain, or

5.2 - Which is in or comes into the public domain otherwise than as a consequence of a breach of this Agreement, or

5.3 - Which, at the time of disclosure, is known by the party receiving the Proprietary Information, or

5.4 - Which is disclosed or used with the prior and written consent of all other parties or

5.5 - Was independently developed by either party prior to its disclosure, or

5.6 - Is required by an order of the Court to be disclosed

6 The parties will use the same degree of care with respect to the disclosed Proprietary Information that it uses to safeguard its own confidential and Proprietary Information of a like nature from disclosure to third parties.

7 Copies or reproductions of the Proprietary Information shall not be made except to the extent strictly necessary for the Purpose and all copies, reproductions made shall remain the property of the party disclosing the Proprietary Information.

8 All rights (including any rights in copyright) in Proprietary Information are reserved to the owner of the Proprietary Information and no rights or obligations other than those expressed herein are granted or to be implied from this Agreement and among others, no licence is hereby granted under any invention, discovery, patent, copyright or other industrial or intellectual property right, now and in the future, implied, held, made, obtained or licensable by the disclosing party.

9 None of the parties will make any public disclosure of the existence or the terms of this Agreement without the prior and written consent of the other.

10 Proprietary Information and all copies or reproductions shall be returned to the disclosing party or, upon request, destroyed immediately upon termination of this Agreement.  Upon request, the parties shall certify in writing that all materials containing such Proprietary Information have been returned or destroyed.

11 This Agreement shall govern n the relation between the parties from the Effective Date and for a period of two (2) years thereafter. The obligations of confidentiality and non-use shall continue in force for a further period of three (3) years.

12 This Agreement is personal to the parties and shall not be assigned or otherwise transferred in whole or in part by any party without the prior and written consent of the other parties (not to be unreasonably withheld or delayed).

13 In the event that either party needs to disclose the Proprietary Information to associated companies who need to know it in furtherance of the Purpose then prior to any such disclosure the party wishing to do so will obtain prior written consent prior to such disclosure provided always that the disclosing party will remain jointly and severally liable for any breach of a term of the Agreement by it or it’s associated or affiliated companies.

14 Written Assurance. To enable the parties to disclose technical and commercial information to each other, each party hereby gives assurance to the others that it will not knowingly, unless prior written authorisation is obtained from the disclosing party and the appropriate governmental body, export, re-export or otherwise disclose, directly or indirectly, any technical or commercial information (including computer software or any related documentation) received from the disclosing party which is not otherwise available to the general public, nor allow the direct product thereof to be shipped directly or indirectly, to any forbidden countries.  Notwithstanding any other provision of this Agreement, this paragraph 14 shall survive any termination or expiration of this Agreement.

15 The parties agree that any unauthorised use or disclosure by any of the parties of any of the Proprietary Information in violation of this Agreement may cause the disclosing party irreparable injury for which damages may not be an adequate remedy.

16 In the event that either party shall bring any action to enforce or protect any of its rights under this Agreement, it shall be entitled to recover, in addition to its damages, its reasonable legal fees and costs incurred in connection therewith.

17 This agreement including consequences and termination hereof and any proceedings pursuant thereto shall be construed and governed by the laws of Finland and the Parties thereby expressly submit to the exclusive jurisdiction of the City Court in Helsinki (Helsingin käräjäoikeus).

18 This Agreement constitutes the entire Agreement and understanding between the parties in respect of confidential and Proprietary Information and supersedes any previous agreements, understandings or undertakings.

AS WITNESS this Agreement has been signed on behalf of each party by its duly authorised representative as of the day and year herein above mentioned.

Signature:…………………………………………………………………………….
Name:
……………………………………………………………………………….
For: Software-Comp Oy 

Date:………………………………………………………………………………...


Signature:…………………………………………………………………………….

Name:
……………………………………………………………………………….

For: Techno-Comp Oy


Date:………………………………………………………………………………...


