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Confidential disclosure agreement

__________________________________________________________________________

Between
WIKA Alexander Wiegand GmbH & Co. KG, (“WIKA“), 



Alexander-Wiegand-Straße 30, 63911 Klingenberg/Main



Germany

and
Yamatake Corporation, 2-12-19, Shibuya, Shibuya-ku, Tokyo 150-8316, Japan, acting through its subsidiary, Yamatake Europe N.V.,Bosdellestraat 120/2, 1933 Zaventem (Sterrebeek)Belgium
(collectively “Yamatake“).  

The parties to the agreement intend to discuss a reseller agreement or a future OEM agreement including a private label option. In the course of this discussion it will be necessary to exchange technical information which is regarded as company secrets or company know-how.

In order to be able to discuss technical details frankly prior to the conclusion of the contract, the following will be agreed:

WIKA desires to receive and understand certain proprietary information from Yamatake regarding the ST3000 Series 900 Smart Pressure Transmitters for the purpose of evaluating an OEM relationship or other types of business relationship (“Purpose“).

Both Yamatake and WIKA agree that any information received by WIKA from Yamatake shall be governed as follows: 

1. PROPRIETARY INFORMATION:  "Proprietary Information" as used herein shall mean any documents, commercial or technical information, know-how and data disclosed hereunder to WIKA by Yamatake in writing, in drawing or in any other way that is marked “CONFIDENTIAL”, “PROPRIETARY” or with words of similar meaning.  The Proprietary Information shall include oral information reduced to writing and appropriately marked within thirty (30) days after such information was disclosed.  Information shall not be deemed proprietary and WIKA shall have no obligation with respect to any such information which: 
(i) Is already known to WIKA; or 

(ii) Is or becomes publicly known through no wrongful act of WIKA; or 

(iii) Is rightfully received from a third party without restriction and without breach of this Agreement; or 

(iv) Is independently developed by WIKA without breach of this Agreement; or 

(v) Is furnished to a third party by Yamatake without a similar restriction on the third party's rights; or 

(vi) Is approved for release by the written authorization of Yamatake. 

2. NON-DISCLOSURE:  For a period of ten (10) years from the date of reception of the Proprietary Information, WIKA shall not disclose any Proprietary Information that WIKA receives from Yamatake that is marked or indicated to be CONFIDENTIAL, PROPRIETARY or STRICTLY PRIVATE or INTERNAL DATA to any other person, firm or corporation. WIKA shall use the same degree of care to avoid publication or use of such information as WIKA employs with respect to its own information of like importance which it does not desire to have published or disclosed. 

3. LIMITATION OF DISCLOSURE:  WIKA agrees to limit disclosure of Proprietary Information to only those of its officers and employees who have a strict need-to-know such Proprietary Information for the sole purpose of performing the Purpose and then only after such officers and employees have undertaken by employment agreement or otherwise to comply with the obligations undertaken by WIKA hereunder.  
4.  NON-USE:  WIKA shall not use, in whole or in part, of Proprietary Information for any purpose other than discharging the Purpose, without the prior written consent of Yamatake during the period of time such information is to be treated as proprietary under the foregoing provisions of this Agreement. 

5.  RETURN OF THE PROPRIETARY INFORMATION:  WIKA shall return all documents and information containing the Proprietary Information upon Yamatake’s request.
6.  LIABILITY:  If Yamatake suffers any loss or damage due to breach of this Agreement by WIKA or any of its officers or employees, WIKA shall compensate Yamatake for such a loss or damage.  WIKA acknowledges that it is impossible to measure fully in money the injury that would be caused in the event of a breach or threatened breach of any of the provisions of this Agreement, and waives the claim or defense that Yamatake has an adequate remedy at law.  Yamatake shall be entitled to seek injunctive relief to enforce the provisions of this Agreement, without prejudice to any other remedy that Yamatake may have at law or in equity.
7.  GOVERNING LAW AND ARBITRATION:  The validity, construction and performance of this Agreement will be governed by the laws of Belgium, without regard to any conflict of laws provisions or any distribution provisions that solely apply to the Belgian territory.  All disputes arising out of or in connection with this Agreement shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce, edition 1998, by three (3) arbitrators appointed in accordance with the said Rules.  The place of the arbitration will be Brussels, Belgium, and the arbitration will be conducted in the English language.   
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