NON-DISCLOSURE, And non-solicitation AGREEMENT

This Non-disclosure and Non-solicitation Agreement (hereinafter referred to as the “Agreement”), is entered into this …..st day of ……….…. 2010 by and between 

Auditor EU, Czech Republic………………….., reg. no 169365, a company organized under the laws of the Czech Republic (the “Disclosing Party” or “the Acquirer”), represented by its CEO, XXX, and
XXXXXXX, reg. no […], a company organized under the laws of Czech Republic (the “Receiving Party” or “the Lender”), represented by…………………………….
The companies named above may also be referred to herein collectively as the "Parties" and each a "Party". 

In consideration of Receiving Party’s undertakings herein, the receipt and sufficiency of which are hereby acknowledged by the Disclosing Party, the Parties agree as follows:

1. Purpose of the Agreement 
1.1 In connection with the XXXXXX on ………….2010 by the Disclosing Party relating to the non-binding proposal for the acquisition of the XXXXXX, Czech Republic  (the “Target”) and the possibilities of entering into a purchase agreement  regarding the sale and purchase of all or part of the Target or alternatively the assets of the Target ( the “XXX”), the Parties agreed to enter into this Agreement so that Disclosing Party can further disclose to the Receiving Party Confidential Information on the Target and on the Disclosing Party’s partners and the Receiving Party can give non-solicitation and non-disclosure (confidentiality) undertakings. The Parties aim to continue the acquisition process as set out in this Agreement with a target to finalize the process by XX March 20XX. 
2. Non-disclosure (Confidentiality)

2.1. The Receiving Party shall hold strictly confidential any information disclosed by the Disclosing Party within the framework of this Agreement, whether in writing, orally, in the form of samples, models, computer programs, by demonstration of any product or part thereof or otherwise. The obligations con​cern such information (hereinafter referred to as "Confidential Information") that relate to the business or to commercial relationships of the Disclosing Party and the Target, without limitation, relating to methods of business, business or market plans, budgets or forecasts, finances, products or services, research and development, customers or clients, employees, statistics, agreements and contracts, market information, know-how, whether protected or protectable under applicable laws or not, trademarks, trade names, copyrights, designs, patents, utility models or other intellectual property rights. The term Confidential Information shall include all information regardless of whether it has been specifically identified as confi​dential or not.
2.2. Unless otherwise set forth in this Agreement, the Receiving Party agrees not to distribute or otherwise disclose Confidential Information to third parties without the explicit, prior, written consent of the Disclosing Party, and not to use Confidential infor​mation, directly or indirectly, for any other purpose than the specific purpose referred to above. 

2.3. The Receiving Party may only, after approval in writing from the Disclosing Party, disclose Confi​dential Information to such advisors, employees and clients of the Receiving Party or companies belonging to the same group that has a direct need to know it. The Receiving Party shall ensure that the aforementioned persons/entities are made aware of, and that they for their own part adhere to, these contractual obligations regarding the confidentiality of Confidential Information.

2.4. Notwithstanding the aforesaid, the Receiving Party shall have no obligation of confiden​tiality concerning information which:

2.4.1. is in the public domain at the time of execution of this Agreement, or which comes in the public domain during the term thereof other than pursuant to a breach of this Agreement by the Receiving Party;

2.4.2. is received from a third party without a restriction on further disclosure;

2.4.3. is disclosed by the Disclosing Party and the Group expressly without restrictions on disclosure and/or use; 

2.4.4. is independently developed by the Receiving Party without access to Confidential Information; or

2.4.5. The Receiving Party is required to disclose by law or by a governmental or administrative agency or body or decision by a court of law, but then only after first notifying the Disclosing Party of the required disclosure.

2.5. All information disclosed pursuant to this Agreement beginning with the submission of the Loan Application from the Disclosing Party dated…….. shall remain the property of the Disclosing Party or the Group and nothing herein shall be deemed as granting to the Receiving Party any express or implied license or right under any patents, copyrights or other intellectual property rights of the Disclosing Party or the Group. 

2.6. After the termination of this Agreement all information disclosed hereunder in written or tangible form shall, except for one copy for purposes of legal archive and material which has been presented to the Board of Directors of the Receiving Party or its parent company, be promptly returned to the Disclosing Party or destroyed upon written request at the option of the Disclosing Party. The Parties also undertake not to make any announcement or disclosure of the Disclosing Party’s interest in the Target; of the intentions of the shareholders of the Target in connection with it or otherwise relating to any negotiations between the Target, its shareholders and the Disclosing Party; or the non-binding offer in relation to the potential acquisition.

2.7. The provisions as set forth in this section 2 shall survive the expiration and/or termination of this Agreement for a period of two (2) years.

2.8. The Receiving Party agrees not to copy or in any other way reproduce a product, sample, model, computer program, simulation model, drawing or any other document or media provided by the Disclosing Party or the Group hereunder without the Disclosing Party’ prior written consent.

3. Non Solicitation

3.1. The Receiving Party undertakes, during a period of one (1) year after the signing of this Agreement, not to solicit, entice, approach or do business with any other potential acquirer of the Target, which would in anyway be a potential competitor to the Disclosing Party. 

4. Costs

4.1 The Disclosing Party and the Receiving Party shall bear their own costs for actions taken under this Agreement.

5. Right to terminate the Agreement

5.1 The Disclosing Party and the Receiving Party shall have the right to elect not to pursue the negotiations and terminate this Agreement in writing at any time. 

6. Notices.  

6.1 Any notice which may or is required to be given pursuant to this Agreement shall be in writing and shall be sufficiently given or made if mailed by prepaid registered mail, faxed or served personally upon the Party for whom it is intended, addressed to the following authorized person of the other Party at the following address or fax number:

If to the Disclosing Party: 

Auditor EU

Mezibranska 4

Prague 

Czech Republic

If to the Receiving Party:

____________________

____________________

____________________

____________________
The date of receipt of any notice, if served personally or by fax, shall be deemed to be the date of delivery thereof and, if mailed, the third business day after delivery. 

7. Term.  

7.1 This Agreement shall expire without notice on 30 March 20XX if not terminated in writing before the said date however provisions of sections 2 and 3 of the Agreement shall remain in force until their term expires.

8. Governing Law and Settlement of Disputes.  

8.1 This Agreement and the rights of the Parties shall be governed by and construed in accordance with the substantive law of the Czech Republic. Any dispute arising out of or in connection with this Agreement, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration under the Rules of the Board of Arbitration of the Prague Chamber of Commerce which Rules are deemed to be incorporated by reference into this clause. The number of arbitrators shall be one. The seat, or legal place, of arbitration shall be Prague, Czech Republic. The language to be used in the arbitration shall be English.

9. Invalidity of Provision. 

9.1 In the event that any provision of this Agreement is determined to be invalid or unenforceable for any reason, in whole or in part, the remaining provisions of this Agreement shall be unaffected thereby and shall remain in full force and effect to the fullest extent permitted by applicable law. Furthermore, in lieu of such invalid or unenforceable provision, there shall be added automatically as part of this Agreement a provision as similar in its terms to such illegal, invalid or unenforceable provision as may be possible and be legal, valid and enforceable.

IN WITNESS WHEREOF the Parties have duly executed this Agreement in the form of deed in two (2) original copies in English language, one (1) copy for each of the Parties, as of the date first above written.

Executed by:


________________________
Name:


Title:



Executed by Auditor EU, Czech Republic


________________________
Name:


Title: CEO
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