NON DISCLOSURE AGREEMENT

THIS AGREEMENT, dated as of __________________, is made and entered into between XXX  ("Supplier"), having an office and a place of business at ______________ and all its affiliates and subsidiaries, and HL Display AB (“HL Display”), having an office and a place of business at Stockholm – Sweden and all its affiliates and subsidiaries.

RECITALS

A. HL Display has expertise in the design, development, manufacturing and sale of products and solutions for in-store merchandising, in-store communication, primary placement and secondary placement (“Products”);

B.
Supplier has expertise in XXX, and might be selected by HL Display as a subcontractor of HL Display for the supply of products and/or services which may be used in the manufacture of Products (“Business Relationship”); 

C.
The parties hereto will communicate to each other certain confidential proprietary information, under the terms and conditions set forth in this Agreement, it being understood that this Agreement shall in no case be construed as an obligation for either party to disclose information to the other party. 

1.
Definition


"Proprietary Information" means all proprietary, confidential, or trade secret information relating to the subject matter of this Agreement and disclosed in the course of this Agreement by either party to the other and which is identified as such by the disclosing party by an appropriate legend, stamp or other written indication.  Any Proprietary Information not in tangible form when disclosed will be subject to the restrictions of disclosure and use provided for herein only if and to the extent that its confidential nature is made known to the recipient at the time of disclosure and that it is reduced to writing by the disclosing party, appropriately marked and transmitted to the receiving party within thirty (30) days of the initial dis​closure.

2. Each party shall:

a)
not disclose the Proprietary Information to any third Party;
b) not use the Proprietary Information, directly or indirectly outside the scope of the Business Relationship;

c) communicate the Proprietary Information only to its employees who need to know it in order to carry out the Business Relationship, after having previously clearly informed the aforementioned employees of the strictly confidential nature of the Proprietary Information, and of its property, and having made them execute a confidentiality agreement under the same terms as Supplier itself, it being understood that Supplier shall hold HL Display harmless and indemnify HL Display against any claims, responsibility, loss and expenses that it may suffer as a result of a breach by the persons in possession of the Proprietary Information of their obligations;

d) not duplicate, reverse engineer, decompile the Proprietary Information and to return it upon completion of the Business Relationship or immediately upon request;

e) return the Proprietary Information to the disclosing party immediately upon the disclosing party’s request or upon the termination or expiration of this Agreement.

3- 
The receiving party shall not be under any obligation with respect to the disclosing party's Proprietary Information if the Proprietary Information is:
· known to or is in the possession of the receiving party at the time of receipt from the disclosing party as evidenced by dated documents or is either in the public domain at the time of receipt or subsequently becomes part of the public domain other than by a breach of this Agreement; or

· lawfully acquired by Supplier, without any obligation of confidentiality, from a third party duly authorised to disclose the Information or is developed by the receiving party independently of any disclosure to it by the disclosing party, as evi​denced by dated documents.

4- Notwithstanding any contrary provisions herein contained, should either party be faced with legal action or a requirement under governmental regulations to disclose Proprietary Information received hereunder, such party shall promptly notify the furnishing party of such requirement, and, upon the request of the furnishing party, shall cooperate with the furnishing party in contesting such disclosure.  Except in connection with failure to discharge responsibilities set forth in the preceding sentence, neither party shall be liable in damages for any disclosure pursuant to judicial action or governmental regulations. 

5- No rights or obligations other than those expressly recited herein are to be implied from this Agreement.  Further, nothing in this Agreement shall be construed to: (i) constitute the grant of a license to either party under any patent, patent application, trademark, copyright or with respect to any Background Proprietary Information or Background Inventions or Proprietary Information of the disclosing party; (ii) limit either party with respect to the development, manufacture, or marketing of products or services which may be competitive with those of the other party; or (iii) limit either party with respect to entering into any business relationship with any other party. 

6- The parties acknowledge and agree that no warranty of any kind, either express or implied, is made with respect to any information disclosed hereunder, and further,  THAT ALL WARRANTIES OF ANY NATURE, INCLUDING WITHOUT LIMITATION THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY DISCLAIMED BY THE DISCLOSING PARTY.

7- This Agreement shall become effective as of the date of its signature by both parties and shall remain in force for a period of seven (7) years, unless earlier terminated for convenience by HL Display upon thirty (30) days prior written notice.
8- The obligation as set forth in Article 2 shall survive the expiration or termination of this Agreement for a period of three (3) years. 

9- The Agreement shall in no case be construed as a commitment from HL Display to select Supplier or to award any business to Supplier or for Supplier to agree to supply or accept any award of business from HL Display.

10- The Agreement shall be construed and governed in accordance with the laws of Sweden. In the event of any dispute arising out of or in connection with this Agreement, the Stockholm Chamber of Commerce (SCC Institute) shall have sole jurisdiction. The arbitration procedure shall take place in Stockholm.
11- In the event of the termination of this Agreement by the Supplier, and notwithstanding any other remedies enumerated in this Agreement, Supplier agrees that HL Display is entitled to recover all damages which result directly from Supplier's failure to comply with its obligations under this Agreement including, but not limited to, a minimum penalty of One Hundred Thousand Euros (100,000 Euros).

IN WITNESS HEREOF, the parties have caused this Agreement to be executed in duplicate by their respective duly authorised officers, and each of the parties shall retain one original.
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