	


	


confidentiality and non-use AGREEMENT



by and between
	


Bucher Municipal AG
Murzlenstrasse 80
CH-8166 Niederweningen



and



supplier
……
……






- hereinafter referred to collectively as the “parties” to this agreement -

















1. The Parties intend to discuss [describe purpose, for instance: “a possible business relationship regarding…] ("Project"). For that purpose, each Party (the "Discloser") may disclose Confidential Information (as defined in clause 2 below) to the other Party (the "Recipient"). Accordingly, the representatives of each Party gain insight in details in the areas of technology (e.g. design, construction, concept and/or function) and/or business operations (e.g. commercial and/or financial data). 

2. "Confidential Information" shall mean all information and material, disclosed or to be disclosed by the Discloser to the Recipient in relation to the Project, including - but not limited to - descriptions, specifications, single part and/or tool drawings (e.g. 3D-CAD), components, samples, compositions, visual demonstrations, constructions, production and/or process data, know-how, development and/or production knowledge, commercial knowledge, trade secrets and/or financial information as well as any other data, information or material containing business or technology secrets, and any information, material, notes and/or data that may result from analyses of such disclosed information, regardless of whether any such information was disclosed by Discloser orally, in writing, visually or electronically or was perceived by Recipient through observation.

3. Recipient shall:

i. keep any Confidential Information strictly confidential and use it solely to evaluate the merits of the Project; and
ii. not disclose in any form to any third party any Confidential Information without Discloser's prior written consent, except as required by law; and
iii. make no commercial or other own use of the Confidential Information, shall not exploit Confidential Information or file any patent application containing any claim to any subject matter derived from the Confidential Information; and
iv. limit dissemination of Confidential Information to those persons within Recipient's organisation who reasonably need to know such information to fulfil the purpose of this Agreement, inform these persons about the confidentiality of such Confidential Information and extend the scope of this Agreement to these persons; and
v. not disclose, without the Discloser's prior written consent, in any form to any third party the fact of or substantive content of this Agreement, or the existence of discussions with the Discloser.

4. The obligations of non-disclosure and non-use hereunder shall not apply to any Confidential Information that verifiably:

i. was known to the Recipient prior to being disclosed by the Discloser; or
ii. was generally known to the public at the time of disclosure by the Discloser; or
iii. became or becomes generally known to the public after disclosure by the Discloser through no act or omission of the Recipient; or
iv. was disclosed to the Recipient by a third party lawfully entitled to such disclosure and not confidentially committed to the Discloser.
v. In case of doubt, the obligations of non-disclosure and non-use hereunder shall apply.
5. Each Party analyses and evaluates the Confidential Information at its own cost and at its own risk. Discloser provides no representation or warranty, express or implied, and disclaims any and all liability in regard to the Confidential Information.

6. Upon request of the Discloser, the Recipient is obliged to return all Confidential Information, including documents and materials containing or embodying any Confidential Information, as well as all copies thereof, to the Discloser. Notwithstanding the foregoing, Recipient shall (i) be permitted to retain a copy of the Confidential Information to the extent required to comply with applicable law or regulatory authority or written internal document retention policies and (ii) not be required to destroy, delete, or modify any backup tapes or other media pursuant to automated archival processes in the ordinary course of business. 

7. It is acknowledged by both Parties that all Confidential Information shall remain proprietary to the Discloser who shall retain all intellectual property and other rights, title and interest related to it. This Agreement shall in no way be construed as the granting of a license or any other intellectual property rights by the Discloser to the Recipient, directly or indirectly, under any patent or patent application or other form of proprietary property owned by the Discloser. Furthermore, nothing in this Agreement shall be interpreted so as to oblige the Discloser to enter into a further agreement or to continue the discussions with the Recipient.

8. This Agreement shall expire five (5) years from the date last written below. Recipient's obligations contained in clause 3 above shall continue in effect notwithstanding the expiration of this Agreement.

9. As used herein, "Bucher" shall mean [Bucher Entity] as well as its affiliated companies.

10. As used herein, "Supplier Name" shall mean [Supplier Entity] as well as its affiliated companies.

11. This Agreement constitutes the entire Agreement between the Parties in relation to the Project. This Agreement may only be modified and amended in written form duly executed by the Parties.

12. Should any of the provisions of this Agreement be deemed wholly or partially inadmissible, ineffective or unenforceable for any reason, the remaining provisions of this Agreement shall remain in full force and effect. If any provision of this Agreement is declared invalid or unenforceable by a court or authority of competent jurisdiction, such provision shall be deemed to have been replaced by the valid provision which most nearly achieves the intended economic and legal purpose of the invalid part, having due regard to the spirit of this Agreement.

13. This Agreement shall be governed by and shall be construed in accordance with the Laws of Switzerland to the exclusion of its principles of conflicts of laws. The competent courts of the Canton Zurich, Switzerland, shall have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Agreement; Canton Zurich being the exclusive and sole venue.



IN WITNESS WHEREOF, the parties have caused their respective duly authorized representatives to execute this Agreement in two counterparts.


SIGNED FOR AND ON BEHALF OF BUCHER MUNICIPAL Ltd

_____________________________________		_____________________________________
Place, date		Place, date



______________________________________	______________________________________
Signature		Signature

______________________________________	______________________________________
Name		Name

_____________________________________		______________________________________
Function		Function





SIGNED FOR AND ON BEHALF OF [INSERT SUPPLIER’S LEGAL ENTITY]

______________________________________	______________________________________
Place, date		Place, date



______________________________________	______________________________________
Signature		Signature

______________________________________	______________________________________
Name		Name

______________________________________	______________________________________
Function		Function
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