

NON-DISCLOSURE AGREEMENT










No ……………………

This Nondisclosure Agreement (hereinafter referred to as the “Agreement”) is executed and delivered this ……… day of ………, B.E. ………. (A.D. …….) (hereinafter   referred to as the “Effective Date”) at Pathum Thani, the Kingdom of Thailand, by and between 


National Science and Technology Development Agency (NSTDA), located at 111 Thailand Science Park, Phahonyothin Road, Khlong Nueng, Khlong Luang, Pathum Thani 12120, the Kingdom of Thailand, represented by Mr.Narong Sirilertworakul, President, who is authorized to enter into the Agreement according to the order of the National Science and Technology Development Committee No. 1/2562, dated on the 2nd day of January B.E. 2562 (A.D. 2019), hereinafter referred to as the “Discloser”, as the one party, and 

(The counterpart’s name), a company established under the law of (country of the counterpart), having its principal place of business at (the counterpart’s address), represented by (The authorized person’s name), (The authorized person’s title), who is authorized to enter into the Agreement as evidenced by ………………………………….. dated on the …… day of.............., A.D. …..…., hereinafter referred to as the “Recipient”, as the other party.

NOW THEREFORE, the Parties hereby agree as follows:

1.  The Purpose 

Whereas, the Recipient desires to evaluate probability to enter into EPC of Biorefinery System at EECi (hereinafter referred to as the “EPC Agreement”.) For this purpose and in order to facilitate the discussions, the Discloser may disclose to the Recipient certain of its Confidential Information relating to the Project titled “Biorefinery System at Eastern Economic Corridor of Innovation (EECi)” (hereinafter referred to as “the Project”) and the Recipient shall keep such disclosed information as confidential, subject to the terms and conditions of this Agreement. 

The Discloser’s Confidential Information is used solely for the Purpose under this Agreement, and not for any commercial use.

2.  Confidential Information

“Confidential Information” means any information, including information of a third party, which is disclosed by the Discloser to the Recipient and the Discloser desires the Recipient to keep as confidential information and/or trade secret of the Discloser. Such information relates to the Project, including but not be limited to processes, algorithms, computer programs (source code, object code and operating system, and any databases used in connection therewith), designs, patterns, drawings, formulas, techniques, developed products, experimental data, business information (e.g. marketing, administrative or financial information), customer information, employee information and other information relating to the Project, including the existing and the content of this Agreement, and whether disclosed prior to or after the execution of this Agreement.”
3.  Disclosure of Confidential Information
All Confidential Information which is disclosed by the Discloser to the Recipient, which is recorded in any tangible medium whatsoever, readable by human or machine, shall be clearly marked “confidential” or any equivalent mark(s). All Confidential Information which is disclosed in oral or other intangible form by the Discloser, and is designated as confidential or proprietary at the time of the disclosure, shall thereafter be summarized in writing and clearly marked as “confidential” or any equivalent mark(s) and be delivered to the Recipient within 15 (Fifteen) days of the oral disclosure by the Discloser.

4.  Agreement Documents

The following documents are attached to this Agreement and constitute an integral part of this Agreement, as though fully written out and set forth herein:

Appendix A
National Science and Technology Development Committee No. 1/2562 dated on the 2nd day of January B.E. 2562 (A.D. 2019)


(1 page)   

Appendix B
……………. ………………….….. dated the ………….

(..  pages)   

(hereinafter referred to as the “Agreement Documents”). If the Agreement Documents are inconsistent with the Agreement, the Agreement shall prevail. In case there are inconsistencies among the Agreement Documents, the Parties shall jointly discuss the matter and determine a fair and expedient solution.
5.  Period of Confidentiality, Restriction on Use and Disclosure

The Recipient agrees that for a period of 10 (Ten) year from the date of disclosure of any Confidential Information herein, the Recipient shall proceed with the following measures:

5.1
The Recipient shall keep all disclosed Confidential Information strictly confidential,   not disclose any Confidential Information to any third party and use mutually agreed appropriate measures to secure the Confidential Information received from the Discloser. The exception is that the Recipient may disclose the Confidential Information to its employee(s), consultant(s) and/or any third party who have a direct “need to know”, are aware of, and subject to, a written agreement obliging them to maintain confidentiality of such Confidential Information with the same degree of care under this Agreement. The Recipient shall promptly deliver a copy of such a written agreement to the Discloser upon a written request by the Discloser.

5.2
The Recipient shall use Confidential Information only to accomplish the Purpose of this Agreement as set forth in Article 1 hereto.

5.3
The Recipient shall not copy or reproduce Confidential Information in any form, unless a copy or reproduction thereof is required to the use of the Confidential Information      in order to accomplish the Purpose of this Agreement as set forth in Article 1, and shall not reverse-engineer or decode the Confidential Information, and shall not remove, overprint or deface any notice of petty patent, patent, copyright, trademark, logo, legend, or other notices of ownership from any originals or copies of Confidential Information received from the Discloser.       

6.
Exclusions

The Recipient’s obligations herein will not apply to any Confidential Information which the Recipient could provide regarding the evidence(s) that the Confidential Information:

6.1
is known to the Recipient prior to its receipt of the same from the Discloser without        a duty of confidentiality; 

6.2
is rightfully received by the Recipient from any third party without a duty of confidentiality or restriction on its use, on equivalent terms and conditions as those        in this Agreement; 

6.3
has been legally part of the public domain through no fault of the Recipient; 

6.4
is disclosed to the public and become generally known after the disclosure through        no fault of the Recipient;

6.5
is completely independently developed by or on behalf of, or for, the Recipient,            as evidenced by written records produced prior to the disclosure, through no violation of duty of confidentiality under this Agreement;

6.6
is required to be disclosed by law or court order, provided that the Recipient gives the Discloser prompt written notice of such requirement prior to such disclosure and assistance in obtaining an order from the court, or the relevant authority protecting the information from public disclosure; 

6.7  
is no longer considered as Confidential Information according to the applicable law; and/or

6.8
is disclosed after receiving a written consent from the Discloser.

7.  Term of Agreement

This Agreement shall be effective from the Effective Date and shall remain in force for a period of 3 (Three) years from the Effective Date.

Upon the expiration or termination of this Agreement, the Recipient shall promptly destroy all Confidential Information which it received from the Discloser along with all copies which are made thereof. The Recipient shall terminate any use of the Confidential Information forthwith, without regard to the termination or expiration of this Agreement, all obligations of confidentiality shall remain binding upon the Recipient.

8.  Remedies

8.1
In case that the Recipient, Recipient’s employee(s) and consultant(s) and/or any third party who have a direct “need to know” breach any provisions under this Agreement and cause any damage to the Discloser and/or person authorized to use Confidential Information of the Discloser, the Recipient shall compensate for the damages to           the Discloser and/or such authorized person;
8.2
The Recipient shall have responsibility of bearing all costs and expenses incurred during any legal actions for injunctive relief brought to courts due to the Recipient's fault.

8.3
In case of the Discloser suspecting that the Recipient may be in breach of any provisions of this Agreement, the Recipient shall bear the burden of proof.

9.  Export Regulations

Each Party agrees to comply with all applicable export regulations of its own jurisdiction related to the Confidential Information as described in Clause 2.
10. Disclaimer

No right or obligations other than those expressed and recited herein are to be implied from this Agreement. All Confidential Information disclosed by the Discloser herein, is provided on an “As Is” basis with no warranty whatsoever.
11. Governing Law and Disputes

This Agreement shall be governed, construed and interpreted in accordance with the law of the Kingdom of Thailand, without regard to the principles of conflict of laws. Moreover,       the Parties unconditionally and irrevocably agree and consent that any dispute arising out of or related to this Agreement or the performance, enforcement, breach or termination of this Agreement and any remedies relating thereto, shall be subject to the jurisdiction of the courts located in the Kingdom of Thailand and waive any objection with respect thereto.

12. Suggestion of the Recipient

In cases where the Recipient has provided any suggestions or opinions relating to                  the Confidential Information to the Discloser, without duty of confidentiality, the Discloser can utilize, disclose, permit, eliminate, or do any other acts relating to such suggestions or opinions of the Recipient as the Discloser deems appropriate, without any limitations pertaining to intellectual property rights of the Recipient, unless the Parties agree otherwise    in writing. 

13. Miscellaneous

13.1
The Agreement may be amended, supplemented, or otherwise modified only by means of an amendment signed by the authorized person and affixed with the official seal       (if any) of each Party.

13.2
No right or license to use any disclosed Confidential Information hereunder, either expressed or implied, is granted by either Party unless otherwise receiving prior written consent from the Discloser.

13.3
In case of amalgamation, merger, acquisition or other act related to transferring of           a share or shares which results in a change of the power to conduct the business of       the Recipient, the Recipient shall promptly notify the Discloser in writing. 

13.4
The execution of the Agreement by the Parties shall not oblige the Parties to enter into any further agreement.

13.5
At a later stage, in case that any provision of the Agreement is held to be invalid or prohibited under applicable law, such provision shall be ineffective only to the extent of such invalidity or prohibition, without affecting the validity of the remainder of such provision, and the remaining provisions of the Agreement shall remain in full force and effect.

13.6
A waiver of any rights or remedies available to any Party hereto shall not be valid and effective, unless expressed in writing and executed by the duly authorized representative(s) of such Party. Such waiver by any of the Parties hereto shall not be construed as a waiver in respect of any other breach, antecedent or future.

13.7 The Parties agree not to refer or disclose the name and/or sign(s), crests, or logo(s) of the other Party prior to receiving the written consent of such Party. Such reference and disclosure of the name and/or sign(s), crests, or logo(s) must not infringe any provisions on Confidentiality under this Agreement.
IN WITNESS WHEREOF, this Agreement is executed to two identical counterparts.       The Parties have read and understood all terms and conditions of this Agreement and have hereto appended their respective signatures and affixed their official seals (if any) and both Parties have kept one identical and original copy of this Agreement.

	National Science and Technology Development Agency (NSTDA):
	The company’s Name
(...............................................):
	

	By:         
(sign) ………………………………………..

(Mr. Narong Sirilertworakul)

President

Witness: 
(sign) ………………………………………..

(Miss Kuakoon Piyachomkwan)
	By:    
(sign) ………………………………………..

(………………………………………….)

Title: …….…………………………………
Witness: 
(sign) ………………………………………..

(………………………………………….)


	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


As a government agency, NSTDA reserves the right to prevent the other party from publicly referring to NSTDA as its contractual party or to disclose any content of the memorandum of understanding or of               the contract. Nonetheless, NSTDA, at its own discretion, may issue a certification letter that a person or             an organization has a legal relationship with NSTDA.

As a government agency, NSTDA reserves the right to prevent the other party from publicly referring to NSTDA as its contractual party or to disclose any content of the memorandum of understanding or of                the contract. Nonetheless, NSTDA, at its own discretion, may issue a certification letter that a person or             an organization has a legal relationship with NSTDA.



