 

NON DISCLOSURE AGREEMENT

This agreement (“Agreement”) is made as of _________________, 2022 (“Effective Date”) by and between xxxx and SURF.

Whereas

<name of person> of xxxx, a company registered under <kvk reference> has requested access to confidential information.

Parties agree as follows:
xxxx takes part in SURF’s European Tender procedure “Beheer en doorontwikkeling Magento Webshops SURF” and intents to submit a proposal. As part of this tender procedure SURF has offered the opportunity to carry out a review of the current codebase. The purpose of the code review opportunity is to assess the quality of the code to determine whether or not additional measures or costs are necessary to incorporate in the proposal. 
SURF will grant access to a temporary Git (copy) of the Magento webshop. The information therein will be treated as Confidential Information as describe hereunder.

Confidential Information

A party disclosing confidential information and a party receiving confidential information are hereafter referred to as "Discloser" and "Recipient".


1.
Recipient shall keep Confidential Information in strict confidence and shall not disclose it to any third party. Recipient’s internal disclosure of Confidential Information shall be only to those employees or agents having a need to know such information and only insofar as such persons are bound by a nondisclosure agreement consistent with this Agreement.  Recipient shall promptly notify Discloser of any unauthorized disclosure or use of Confidential Information by any person.  Recipient shall not reverse engineer, decompile, copy or export any Confidential Information.

2.
This Agreement imposes no obligation upon the parties with respect to Confidential Information which any party can establish by legally sufficient evidence:  (a) was in the possession of, or was rightfully known by Recipient without an obligation to maintain its confidentiality prior to receipt from Discloser; (b) is or becomes generally known to the public without violation of this Agreement; (c) is obtained by Recipient in good faith from a third party having the right to disclose it without an obligation of confidentiality; (d) is independently developed by Recipient without the participation of individuals who have had access to the Confidential Information; or (e) is required to be disclosed by court order provided diligent efforts are undertaken to limit disclosure.

3.
The Confidential Information is provided “as-is” and Discloser makes no warranty of any kind with respect to the suitability, accuracy or non-infringement of third party rights.  Recipient does not acquire any proprietary rights, including any license rights, title or interest in the Confidential Information except the limited right to use the Confidential Information for the purpose agreed upon. All Confidential Information furnished hereunder together with any copies thereof, shall be returned or destroyed promptly at the Discloser’s request, and if destroyed, the Recipient shall send the furnishing party a certificate of destruction upon the Discloser’s request. 

 
4. 
Recipient agrees to refrain from disclosing any Confidential Information to third parties for 3 years following the date that Discloser first discloses such Confidential Information to Recipient.

5. 
Upon the first request of Discloser, Recipient shall return or destroy all originals, copies, reproductions and summaries of all Confidential Information which were, at any time, in the possession of Recipient and all materials (in any medium) which contain or embody Confidential Information unless Recipient is obliged by legal regulation to keep possession of the Confidential Information.

Additions and governing law
This Agreement is the entire agreement between the parties and supersedes all prior understandings and agreements concerning this subject matter. All additions or modifications to this Agreement must be in writing and signed by the authorized representatives of both parties. This Agreement shall be governed by the laws of the Netherlands. Parties agree to submit to the exclusive jurisdiction of the competent court in Utrecht, The Netherlands in respect of any dispute arising out of or in connection with the subject matter of this agreement.
	ACCEPTED BY:

	Xxxx

	______________________________

Authorized Signature

______________________________

	Name and Title


