Non Disclosure and Confidentiality Agreement between HitchHiker GmbH and [Party 2]

NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT

- this “Agreement” - 

date
between

HitchHiker GmbH
 Berner Straße 81, 60437 Frankfurt am Main, Germany

- hereinafter referred to as "HitchHiker" -

and

[Party2]
Address
-hereinafter referred to as „[Party2]“-
-hereinafter collectively referred to as „the Parties“-

WHEREAS,
Each Party desires to have discussions with the other concerning possible commercial relationships,

Fruitful discussion can occur only if each party (“the Recipient”) will receive or have access to confidential business information, which has been provided by the other party (“the Discloser”) and

The Recipient desires to assure the Discloser that the confidential business information revealed during discussions will be protected from disclosure.

NOW THEREFORE, in consideration of the mutual agreements, conditions, covenants and promises contained herein, including the foregoing recital, and other good and valuable considerations, the receipt and sufficiency of which are hereby acknowledged by the Parties, the Parties agree as follows:

1. For the purpose of this Agreement, Confidential Information shall mean all information, notes, documents, memorandums, correspondence, disks, tapes, or other materials made available to the Recipient under this Agreement, that 

(a)
are identified by the Discloser as confidential

or

(b) would reasonably be expected by a recipient to be confidential or proprietary based on the nature of the information contained therein and the circumstances in which the materials are provided.

Any work product or portion thereof relating to or derived from any Confidential Information, in whatever form contained, generated by the Recipient which discloses Confidential Information shall also be deemed to be Confidential Information. 

2. Confidential Information shall not include any information which: 

(a) at the time of disclosure is generally available to the public; 

(b) after disclosure becomes generally available to the public, except through the breach of this Agreement; 

(c) the Receiving Party can demonstrate was lawfully in its possession prior to the date of this Agreement and was not acquired directly or indirectly from the Disclosing Party; or 

(d) becomes available to the Receiving Party from a third party, which is not legally prohibited from disclosing such Confidential Information.

3. The Recipient shall, for a period of five (5) years from the date of delivery of the Confidential Information, hold and maintain the Confidential Information in strict confidence using the same degree of care that they use with respect to comparable, highly confidential information relating to their own business. The Recipient agrees to restrict circulation of Confidential Information within its own organization to those employees, agents, consultants and contractors, who need to receive Confidential Information in order to carry out the above-stated purposes and to give such employees, agents, consultants and contractors instructions to hold in confidence all Confidential Information made available to them and to use the Confidential Information only for such purposes. In addition, except as specifically provided herein, it shall not release, use, sell, transcribe, transfer, publish, disclose, copy (whether by machine or by hand), display or reproduce the Confidential Information in any manner whatsoever, nor shall it in any manner make the Confidential Information or any portion thereof, in any form whatsoever, available to any other employees, directors, consultants or contractors or agents, firm, corporation, organization, affiliate, subsidiary, partnership, or joint venture.

4. The Recipient agrees to return all Confidential Information upon request by the Discloser.

5. The Recipient acknowledges that the Confidential Information is and shall remain the sole and exclusive property of the Discloser, including all applicable rights to patents, copyrights, trademarks and trade secrets inherent herein and pertinent thereto

6. The Recipient acknowledges that the disclosure of any aspects of the Confidential Information will give rise to irreparable injury to the Discloser inadequately compensable in damages.

Accordingly, the Discloser may seek to obtain injunctive relief to prevent the unauthorized use or disclosure of the Confidential Information in addition to any other legal remedies, which may be available to it, and the Recipient hereby consents to the obtaining of such injunctive relief in the event of unauthorized use or disclosure of the Confidential Information.

7. Notwithstanding any provision to the contrary contained herein, the Recipient shall be allowed to release Confidential Information received from the Discloser pursuant to a binding compulsory legal process, provided, however, as follows:

(a) That the Recipient shall take all responsible steps to preserve the confidentiality of the Confidential Information, including without limitation, requesting that the Confidential Information not be released to third Parties or the public.

(b) That the Recipient gives the Discloser prompt notice of the legal process so that the Discloser may seek an appropriate protective order or pursue such other legal action necessary to preserve the confidentiality of the Confidential Information; and

(c) That the Recipient provides reasonable assistance to and cooperates with the Discloser in its efforts to preserve the confidential nature of the Confidential Information.

8. Any notice, demand or document which any Party is required or desires to give or deliver to or make upon the other Party, shall be in writing and shall be send to the address as given on the frontpage.
Any notice, demand or documents shall be deemed to be effective upon receipt of the same by the Party to whom said notice; demand or document is addressed.
9. In Addition to the foregoing, the parties agree, for a period of three (3) years after the date of this Agreement, not to solicit for employment any current employee of the other whom either are directly or indirectly introduced or otherwise have contact as a result of the Transaction, without the prior written consent of the other party. 

10. This Agreement may be amended in whole or in part by written consent of the Parties. Such amendment shall be effective as of the date then determined by the Parties and shall supersede any provisions herein contained, which are in conflict.

11. This Agreement shall be governed by and construed in accordance with the laws of Germany.

12. The obligations of the Parties under this Agreement that by their nature continue beyond the expiration or termination of this Agreement, shall survive any termination or cancellation of this Agreement.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date

set forth above.

HitchHiker GmbH
[PARTY 2]
Signature
: _____________________
Signature
: _______________________


Name 
: _____________________
Name
: _______________________

Title
: _____________________
Title
: _______________________ 

Date
: _____________________
Date
: _______________________ 
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