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MUTUAL NON-DISCLOSURE AGREEMENT

AGREEMENT dated as DD.MM.YYYY by and between GRAPHIC PLC, having its registered office in Down End, Crediton, Devon, England, EX17 1HN, and its principal place of business at Down End, Crediton, Devon, England, EX17 1HN, acting in its own name represented by David Pike acting in the capacity of Managing Director

AND

………………., having its principal place of business at ……………………………………………...
Represented by ……………….. acting in the capacity of ……………………………………………..


This Confidential Agreement want to assure the protection and preservation of the confidential and or proprietary nature of information to be disclosed or made available to each other in connection with certain business discussions.

            WHEREAS, GRAPHIC PLC and the Recipient desire for their mutual benefit to disclose certain proprietary and confidential information to each other in order to evaluate a possible transaction between them.
             NOW, THEREFORE, the parties hereto, each in consideration that the other joins herein, hereby covenant and agree as follows. 


1.	Definitions as used herein:

	      “Confidential Information" shall mean any and all technical and non-technical information of a confidential nature disclosed by the Disclosing Party whether relating or belonging to the Disclosing Party or any of its Associates, or relating or belonging to any actual or prospective supplier, licensor or customer of the Disclosing Party. "Confidential Information" as used herein shall mean  Disclosing Party’s confidential, proprietary or competitively sensitive information which is disclosed to the Recipient pursuant hereto including, but not limited to, information relating to the business and financial affairs of Disclosing Party and/or its customers, product information, specifications, technical data and data sheets, designs, schematics, engineering information, trade secrets, know-how, manufacturing information, customer and prospective customer lists, and price information.  
Confidential Information may be communicated in written, visual, electronic or oral form.  If disclosed in written form, it shall be marked “Confidential”, “Proprietary” or with other similar wording.
“Disclosing Party” shall mean the Party or Associate of a Party which is disclosing Confidential Information; and

	“Receiving Party” shall mean the Party to whom the Confidential Information is being disclosed.
	
“Associate” shall mean an entity which is (i) controlling (ii) controlled by or (iii) under common control with the first party and “associated” shall be construed accordingly.

2.	Limited Use of Confidential Information  
The parties agree to use the Confidential Information received hereunder solely for the purpose of engaging in discussions relating to the potential manufacture and joint development by Graphic Plc for ……………. The Receiving Party agrees to use the Confidential Information only to the extent necessary to engage in such activity.

3.	Protection of Confidential Information

The Receiving Party agrees, with respect to any Confidential Information received by it from the Disclosing Party;

(a)	To examine and use such Confidential Information only in furtherance of a business relationship or potential business relationship between the Parties, and not to disclose the same to any third person (which expression shall not include Associates of the Receiving Party); and

(b)	To receive and hold the Confidential Information in the strictest confidence and ensure all reasonable security precautions in the safekeeping of the Confidential Information are applied by the Receiving Party's employees, agents and sub-contractors so as to prevent disclosure of such Confidential Information to third persons.  The Receiving Party will take all reasonable necessary steps to ensure that only those of its employees, and advisers who have a need to know such information receive such Confidential Information and that its employees, agents and sub-contractors respect the obligations of non-use and non-disclosure provided herein; and

(c)      Promptly notify the Disclosing Party if it becomes aware of a breach of any  
          Provision of this NDA by any of its employees and take all the necessary measures to ensure that the disclosures in breach of this NDA cease immediately; and 

(d)	Not to copy, reproduce or reduce to writing any part thereof except as may be reasonably necessary pursuant to (a) above and ensure that any copies, reproductions or reductions to writing so made shall be the property of the Disclosing Party; and

(e)	To return such Confidential Information received in any tangible form to the Disclosing Party within thirty (30) days at the written request of the Disclosing Party and to retain no copies or reproductions thereof; and

(f)	To maintain all confidential or proprietary markings placed upon or contained within the Confidential Information of the Disclosing Party, and to refrain from removing, destroying or rendering illegible any such markings and promptly certify the destruction of the information.

4.       Limitations
The Receiving Party shall not be obliged to treat information as Confidential Information if such information:

(a) was legitimately in the Receiving Party's possession or was legitimately known to the Receiving Party prior to receipt from the Disclosing Party in the form in which it was received from the Disclosing Party; or

(b)	is or becomes public knowledge without the fault of the Receiving Party; or

(c)	is or becomes rightfully available to the Receiving Party without confidential restriction from a source that is not bound by the obligation of confidentiality and is not under the Disclosing Party's control; or

(d)	is independently developed by the Receiving Party without reference to the Disclosing Party’s Confidential Information; or

(e)	is to be disclosed by court order or as otherwise required by law; provided, however, that in such case the Receiving Party so required will give ten (10) days’ notice prior to any such disclosure to allow the Disclosing Party to intervene and protect its interests in the Confidential Information, should the Disclosing Party so desire.

5.	Non solicit

During the term of this Agreement and for a period of one (1) year following the expiration or termination of this Agreement, Company shall not directly or indirectly solicit or in any manner encourage any employee of Graphic Plc to leave its employ.

6.       Standard of Care 

The Receiving Party shall protect the Confidential Information by using the same degree of care to prevent the unauthorized use, dissemination, or publication of the Confidential Information as Recipient uses to protect its own confidential information of a like nature, but no less than a reasonable degree of care.

7.	Entire Agreement

	No rights or obligations other than those expressly received herein are to be implied from this Agreement.  No license is hereby granted, directly or indirectly, to the Receiving Party to use the Confidential Information other than under Clause 3(a) above.

8.	Term and Termination

(a)  	This Agreement shall become effective on the date of signature by the last of the Parties and shall remain valid for a period of five (5) years (“the Term”).  Upon the expiry of the Term or as soon as practicable thereafter, each Party shall, at the other’s direction, destroy or return all the Confidential Information which the other party has disclosed to it under or pursuant to this Agreement.

(b) Restrictions with respect to the Confidential Information shall remain in force        for a period of fifteen (15) years following the date of disclosure of such Confidential Information.

(c)      After such period, the confidentiality obligations contained in this NDA shall 
          cease to be binding, except for those rights and obligations pertaining to:
(i) Any Confidential Information received from a third party and disclosed by the Disclosing Party to the Receiving party during the term of this NDA with notice at the time of disclosure that the Disclosing Party’s rights in and the Receiving Party’s obligations with the respect to, such Confidential Information shall not cease after the period referred above;

(ii) Drawing and documents furnished by either party to the other party and relating to the existing project of the Disclosing Party, which rights and obligations shall not cease as long as such is in service.

9.        Provision in case of breach

       	If the receiving party has committed a breach of any provision of this NDA, the 
Disclosing Party shall have the right to terminate forthwith this NDA by written     notice thereof and without prejudice to any other right, claim or remedy it may have at law or in contract. The Receiving Party shall, upon request from and at the discretion of the
Disclosing Party, immediately destroy or return all copies of Confidential Information disclosed under or in relation to this NDA.
If the receiving party should infringe the agreement, the receiving party expressly agrees that monetary damages will be inadequate to compensate the disclosing party for any breach. Accordingly, the receiving party agrees and acknowledges that any such violation or will cause irreparable injury to the disclosing party and that, in addition to any other remedies that may be available, in law, in equity or otherwise, the disclosing party will be entitled to seek injunctive relief against the threatened breach of this Agreement or the continuation of any such breach.

10.	Waiver

	The failure of either party to enforce any rights resulting from any breach of any term or provision of this Agreement by the other party will not be deemed a waiver of any right relating to a subsequent breach of such provision or of any other right hereunder.
           
11.	Warranty

(a)    Each party warrants that it has the right to disclose its Confidential      Information to the other party and the right to authorize the other party to use the same under or pursuant to this Agreement;

(b)    This Agreement is intended to facilitate only the exchange of Confidential
Information on and is not intended to be, and shall not be construed to create    a teaming agreement, a joint venture association, partnership, or other business organization or agency arrangement and no party shall have the authority to bind the other without the separate prior written agreement thereof. No party hereto has an obligation to supply information hereunder and no party has an obligation hereunder to enter into any contract with the other party. No party has an obligation under this Agreement to offer for sale products using or incorporating the Confidential Information.

12. 	Non circumvention

During the term of this Agreement and for a period of 3 years, unless otherwise authorized by each Party in a specific written consent, the Parties and its affiliates and representatives will not initiate, maintain contact to discuss or attempt to enter into (i) a Transaction with any other Party’s Customer and (ii) any other transaction not contemplated in this Agreement with other Party’s Customer.
13.	Associated Companies

	(a) Each party shall procure that their Associates shall observe the provisions of this Agreement as if they were a Party.

	(b) For all purposes of this Agreement any act or omission of an Associate of a Party shall be deemed to be the act or omission of the Party to whom that Associate is associated.

14.	Non-Assignability

	No Party to this Agreement shall assign any of its rights or obligations hereunder, without the prior written consent of the other Party hereto, which consent shall not be unreasonably withheld.

15.     Data protection

Each Party shall comply with (i) The General Data Protection Regulation (UK GDPR + DPA 2018) relating to the processing of personal data as of its date of application (as applicable), and (ii) any regulation relating to the processing of personal data applicable during the term of this Agreement (altogether, “Applicable Data Protection Legislation”).

16. 	Compliance with Export Regulations

The Parties agree to communicate in advance when the Information are under export control (military or dual use). The Receiving Party accepts to treat any information supplied by the United Kingdom company GRAPHIC PLC in compliance with the United Kingdom export laws and regulations (Export Control Act 2002) and confirms that any information will not be used or transferred (i) For the purposes associated with chemical, biological, or nuclear weapons or missiles capable of delivering such weapons, nor will they be resold if we know or suspect that they are intended or likely to be used to such a purpose; and/or (ii) To entities debarred by the United Kingdom Government as shown on Restricted Parties Lists, or to countries embargoed/ sanctioned/ proscribed by the EU and the U.N. (iii) to any other third party foreign entity or destination, nation, firm, or country, including  foreign  nationals  employed  by  or  associated  with  the Receiving     party, without prior United Kingdom Government export authorization.

17.      Miscellaneous
           
          (a)   Each party and associated party shall bear its own expenses incurred in       relation with this NDA. 

(b) The invalidity, illegality or unenforceability of any provision of this NDA under any jurisdiction shall not affect the validity, legality or enforceability of any other provision   hereof. 

18.	 Governing Law
          
          This NDA shall be governed by and construed in accordance with the laws of United Kingdom.

In the event of any dispute arising out of or in connection with the subject matter of this NDA the parties shall first endeavour to resolve such dispute amicably within thirty (30) days after the date of notification by one party of such dispute to other party.

In the event that the dispute is not resolved amicably, the validity and interpretation of this Agreement shall be governed by the laws of United Kingdom and any dispute arising thereof shall be submitted exclusively to the United Kingdom Courts.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day and year herein above written.

For and on behalf of 	    For and on behalf of 
GRAPHIC PLC		    ………………………….	
		
Signature: ……………………………………              Signature:  .........................................


Name:      …………………………………….	    Name:.      ..........................................


Title:       .…………………………………….	    Title:     .   ..........................................


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