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Non-Disclosure Agreement 
 

between 
 

[INTERROLL_CONTRACTING_ 
ENTITY] 

[INTERROLL_REGISTERED_
ADDRESS] 
(Interroll) 

 
 
 

 
and 

 

[SUPPLIER_LEGAL_NAME] 
[SUPPLIER_REGISTERED_ 

ADDRESS] 
(Supplier) 

 
 
 

Interroll and Supplier hereinafter also individually referred to as “Party” and jointly referred to as “Parties”. 

 

Preamble 
Interroll and Supplier intend to establish a business relationship /maintain a constant business relationship. 
Within the scope of this business relationship, particularly in connection with requests and/or orders which 
Interroll places with Supplier or with services which Supplier performs for Interroll (this business relationship 
hereinafter also referred to as the “Business Relationship”), the Parties intend to provide each other with 
certain confidential information containing plant, operating and trade and business secrets. This Non-
Disclosure Agreement (hereinafter also referred to as the “Agreement”) sets out the conditions under which 
the Parties shall make Confidential Information available to each other. 
 
Now, therefore, the Parties agree to the following: 

1. Companies affiliated with Interroll for the purpose of this Agreement shall mean 
[INTERROLL_AFFILIATED_COMPANIES_DEFINITION], including the Interroll legal entities, 
subsidiaries, affiliates, branches, divisions, sites or locations specifically identified in 
[PARTICIPATING_INTERROLL_COMPANIES_OR_SITES] for [BUSINESS_PURPOSE] (hereinafter 
also referred to as “Affiliated Companies”). 
 

2. Confidential information for the purposes of this Agreement shall mean all information made available 
by one Party to the other Party or its employees within the scope of the Business Relationship verbally, 
in writing or in any other form, including, but not limited to any information of technical or non-technical 
nature and any records and documents submitted and/or handed over; all know-how, whether technical 
or non-technical, including samples and software; any personal data pursuant to the provisions of the 
European General Data Protection Regulation; any information on plant, operating and trade secrets, 
such as research and development work, and on other business activities conducted or business 
relationships maintained by the Parties themselves, or by their Affiliated Companies and business 
partners (hereinafter referred to as “Confidential Information”). The aforementioned information shall 
also be deemed Confidential Information even if one Party or its employees become aware of it 
unintentionally or by chance; an express labelling as „Secret“, „Confidential“ or the like is not required, 
either. 
 

3. Information shall not be Confidential Information within the meaning of this Agreement if (a) such 
information was or becomes publicly known or generally accessible at the time of its disclosure to one 
Party or its employees (unless due to a breach of this Agreement by one Party or its employees); (b) if 
the other Party already legitimately possessed such information without it being subject to an obligation 
of confidentiality prior to its receipt from the other Party; or (c) if the other Party has received such 
information from a third party which is entitled to disclose the information without restriction. 
 

4. The Parties are obligated (a) to keep all Confidential Information confidential; (b) to inform its employees 
of the confidentiality of the Confidential Information before disclosing it to them; (c) to ensure, within the 
boundaries of the law, that all employees are bound by and comply with the essential provisions of this 
Agreement. 
 

5. The Parties are prohibited from (a) using Confidential Information of the other Party for purposes other 
than the proper implementation of the Business Relationship; (b) disclosing Confidential Information to 
third parties; this shall not apply to those employees who need such information in order to properly 
implement the Business Relationship. 
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6. In the event that one Party or any of its employees is subject to a statutory obligation or a legitimate 
court or official order to disclose the other Party’s Confidential Information, the Party obliged to disclose 
shall immediately notify the other Party in writing by fax or by e-mail of this obligation and upon request 
assist the other Party as far as possible in protecting the Confidential Information or having it protected 
through the courts. 

 
7. Each Party shall remain owner of any and all rights in its Confidential Information. No provision in this 

Agreement shall be interpreted expressly or by implication as the transfer of any rights or the grant of 
any licences in relation to the Confidential Information. 
 

8. The Parties do not give any warranty that the Confidential Information it has made available is complete 
or accurate, or that it can be used by the other Party. 
 

9. In the event that a Party or any of its employees culpably breaches the confidential nature of Confidential 
Information of the other Party, that Party shall be obliged to pay to the other Party a contractual penalty 
of 10,000.00 EUR per breach, which shall be credited against the actual damage.  
 

10. Each Party shall be obliged at the request of the other Party to return, or at the other Party’s option to 
destroy and provide evidence of the destruction thereof, all Confidential Information, whether written or 
in any other form, without undue delay and together with all reproductions and copies thereof, and to 
confirm to the other Party in writing that it has returned or destroyed the Confidential Information in the 
described manner and shall not use it anymore. The Party obliged to return or destroy Confidential 
Information shall be entitled to assert a right of retention only in respect of claims which are undisputed 
or recognized by a final, non-appealable judgement. 
 

11. This Agreement shall enter into force upon signature by both Parties and shall be concluded for an 
indefinite period of time. It may be duly terminated by either Party by giving one month's notice to the 
end of a calendar month. The right of the Parties to terminate this Agreement for cause remains 
unaffected. Notice of termination must be given in writing. 
 

12. The Parties’ obligations to treat Confidential Information as confidential shall end five years after the 
receipt of the respective Confidential Information. This shall also apply if this Agreement is terminated 
at an earlier date. 
 

13. This Agreement supersedes all prior confidentiality agreements between the Parties except for any 
confidentiality agreements relating to a specific project, e.g. a development project. In such case, the 
provisions of the confidentiality agreement for the project shall prevail over the provisions of this 
Agreement. 
 

14. Unless stipulated otherwise, alterations or amendments to this Agreement have to be made in writing. 
There are no verbal ancillary agreements. This Agreement shall be governed and construed in 
accordance with [GOVERNING_LAW] without regard to the principles of conflicts of law (Private 
International Law) and the United Nations Convention on Contracts for the International Sale of Goods. 
All disputes arising out of or in connection with this Agreement shall be subject to 
[COURTS_OR_FORUM]. 
 

15. Should one or several provision(s) of this Agreement be or become invalid or unenforceable in whole or 
in part, or lose their legal validity or enforceability at a later date, the validity of the remaining provisions 
of the Agreement shall not be affected. The same shall apply to any potential gaps in the Agreement. 
Instead of the invalid or unenforceable provisions or in order to fill the gap, an appropriate provision 
shall apply which, within the boundaries of the law, comes as close as possible to what the Parties 
intended or would have intended according to the spirit and purpose of the Agreement if they had 
considered the point when concluding this Agreement or incorporating the provision. 
 
[INTERROLL_SIGNING_PLACE], [DATE]                [SUPPLIER_SIGNING_PLACE], [DATE] 
 
________________     ________________ 


