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NON DISCLOSURE AGREEMENT


The undersigned:

1. Blue Phoenix Group, a private limited company incorporated under the laws of the Netherlands, with registered office at Watermanweg 106A, 3067GG, Rotterdam, the Netherlands (hereinafter: “BPG”);

and

2. ___________________________________________________, with registered office at ________________________________________, _________, _______________________; ____________________ (hereinafter:  “Receiving Party”);

BPG and Receiving Party are hereinafter collectively referred to as the “Parties”:

WHEREAS:

· BPG is an international operating company active in the treatment of bottom ash from waste incineration plants. BPG has a leading role in providing solutions for upgrading this ash by recovering additional non-ferrous metals and reusing the mineral fractions;
· Receiving Party is a company engaged in the field of design and realization of electro-technical installations and control system (hardware & software) in various industries.
· In the context of “Purpose” BPG will disclose information concerning its new bottom ash processing pilot plant (hereinafter referred to as: “the Confidential Information”);
· Receiving Party is aware that the Confidential Information is to be dealt with carefully;
· BPG is only willing to make Confidential Information available if the Information will be kept strictly confidential;
· Parties have agreed on the conditions under which the Confidential Information they provide / receive should be dealt with, which terms and conditions has been laid down in this agreement (hereinafter: “the Agreement”).

PARTIES HAVE AGREED AS FOLLOWS:

Article 1 – Definitions
1.1. In this Agreement, these terms have the following meaning:
a. Agreement: this non-disclosure agreement;
b. Confidential Information: all the information or material, including written, electronic and oral information or pursuant to visits to premises and whether of a business, financial, technical (including, but not limited to all trade secrets, ideas, concepts, designs, plans, models, drawings, sketches, records, data, finances, tools, samples, sources, programs, software, formulas, compositions, know-how, technology, processes and knowledge) or of any other nature, or in whatever form that is owned, possessed or controlled by Disclosing Party to Receiving Party for the Purpose from time to time; 
c. Disclosing Party: BPG or its affiliates, the Party which is disclosing Confidential Information to the Receiving Party;

d. Intellectual Property Rights: all types of intellectual Property rights including but not limited to knowhow, trade secrets, patents, trademarks, copyrights, design rights, feasibility models and other distinctive marks, irrespective whether such rights are registered or not. 
e. Purpose: a collaboration on the design and realisation of electro-technical installations and control system for a new BPG bottom ash processing pilot plant.
f. Receiving Party: ____________________________________ or its affiliates receiving Confidential Information from BPG.

Article 2 - Obligations
2.1.	Receiving Party will protect the Confidential Information and keep it strictly confidential.
2.2.	With due regard of all reasonably possible safety measures and duty of care, Receiving Party 	will guarantee confidentiality of the Confidential Information.  
2.3.	Receiving Party will not disclose any Confidential Information to any third party, but Receiving 	Party is allowed to provide the Confidential Information to external advisers for so far they 	require the information to advise the Party about the “Purpose”. Receiving Party must ensure 	that external advisors are also bound similar obligations as prescribed in this Agreement with regard to this Confidential Information. 
2.4.	Receiving Party shall ensure that its employees who know of, or may later learn of, any Confidential Information, will be bound by the terms of this Agreement and shall, more particularly, not disclose it to any third party in any manner of use it themselves for any purpose other than for the Purpose. 
2.5.	Except with the prior written consent of BPG, Receiving Party shall not use any Confidential 	Information for any purpose other than with regard to the Purpose.
2.6.	Receiving party will not make copies or duplicate all or part of the Confidential Information, 	unless it is required in connection with the Purpose. 
2.7.	This Agreement imposes no obligation upon Receiving Party with respect to:
a. Information that is already in the public domain at the time it is disclosed under this Agreement;
b. Information that enters the public domain after disclosure under this Agreement, providing that such disclosure is not made by one of the Parties in breach of this Agreement;
c. Information already in possession of the other Party prior to the date of this Agreement;
d. Information which one of the Parties acquires after disclosure under this Agreement from a third party that does not itself owe a duty of confidentiality.

Article 3 - Ownership
3.1.	All Confidential Information remains the exclusive property of BPG and Receiving Party 	acknowledges and agrees that nothing contained therein will be construed as granting any 	rights, by license or otherwise, to any Confidential Information, except as expressly specified 	therein. 

Article 4 - Duration
4.1.	This agreement shall be effective upon signing by both Parties.  
4.2.	The duration of this Agreement is three years.
4.3.	In case of breach of one of the obligations under this Agreement by Receiving Party, BPG is 	entitled to terminate the contract immediately. The right to claim damages under this Agree	ment remains unimpaired. 
4.4.	The obligations set forth in this Agreement will be binding upon the Parties for a period of ten 	years after the termination of this Agreement.

Article 5 - Return or destruction documents
5.1.	Receiving Party will no longer than necessary for the Purpose hold the Confidential Information. 
5.2.	On written request of BPG, the Receiving Party shall return or destroy all Confidential In-	formation as well as any copies thereof.
5.3.	Receiving Party will destroy or return Confidential Information forthwith after termination of 	the Agreement, regardless the reason for termination. Receiving Party is not allowed to with-	hold copies of the Confidential Information. Also Receiving Party is not allowed to use codes 	which are provided to get access to the Confidential Information.  
5.4.	If so requested by BPG, the Receiving Party shall provide a certificate signed by an autho-	rized person of the Receiving Party confirming compliance with the obligations in this clause.

Article 6 - Intellectual Property
6.1.	If the use of Confidential Information by the Receiving Party results in new rights of intellectual 	property of some sort, than these rights will automatically belong to BPG by operation of 	this Agreement. The Receiving Party hereby provides a power of attorney to BPG to act on 	behalf of the Receiving party and perform all those actions necessary to transfer these rights 	to BPG. 
6.2.	Receiving Party will not apply for a patent nor any other intellectual property right. Also Re	ceiving Party will not claim to have any right to any intellectual property right with regard to 	the received Confidential Information and Receiving Party will not facilitate anyone to do so, 	unless prior written consent of BPG.   

Article 7 -Amendments
7.1.	This Agreement can only be amended by BPG or after prior written consent of    BPG. 
	
Article 8 - Warranty
8.1.	Receiving Party acknowledges and agrees that neither BPG nor any person purporting to act on behalf BPG has made any representation or warranty, whether express or implied as to the accuracy or completeness of the Confidential Information, and that neither BPG nor any person acting on behalf of them will be liable in any way for any losses or liabilities incurred by Receiving Party or any other person (including, without limitation, damages, costs, loss of prof	its or consequential losses (whether direct or indirect) or indirect losses arising from any error, inaccuracy, incompleteness or other defect in the Confidential Information. 

Article 9 - Penalty
9.1.	If Receiving Party fails to comply with any of the obligations under this Agreement, the Receiving Party shall pay to BPG a penalty in the amount of EUR 50.000 (fifty thousand euro) for each breach and, in addition, a penalty in the amount of EUR 5.000 (five thousand euro) for each day that the Receiving Party continues to be in breach, without the need to serve notice upon the Receiving Party or the need of a court order and without prejudice to BPG’s right to claim compensation in court for damage actually occurred.

Article 10 - Liability
10.1. 	The Party that attributably breaches the obligations under this Agreement and/or   wrongful acts in respect of the other Party, is liable for direct damages incurred by the other Party.

Article 11 - Governing law
11.1.	This Agreement is governed by Dutch law. 
11.2.	Any dispute arising from this Agreement shall be brought exclusively before the Court of 
	Rotterdam. 

Drawn up and signed in duplicate in:


Rotterdam, …	Place, ____________ date ___-_/___/_____


--------------------------------------------	----------------------------------------
A.W. de Jong
CFO	 	……………………………………..
Blue Phoenix Group B.V.
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