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Non-Disclosure Agreement

Zwischen Und

VERWO AG

Vogtswisstrasse 1

8864 Reichenburg

*VERWO AG and the Contracting Partner hereinafter individually or jointly the “Party” or the “Parties”

Preamble

The Parties intend, in the course of carrying out projects, requests, quotations, or other business contacts, to
exchange confidential information that is not generally accessible and that constitutes trade and business
secrets of the respective Party.To protect the mutual interests in such confidential information, the Parties
enter into the following mutual non-disclosure agreement.

Purpose

The purpose of this agreement is to review a possible cooperation as well as the subsequent assessment,
preparation, execution and handling of projects, requests, quotations, and the related technical and
commercial clarifications between the Parties (the “Purpose”).

1.0 Definitions
1.1 Roles of the Parties

“Disclosing Party” means the Party that discloses Confidential Information. “Receiving Party” means the Party
that receives Confidential Information. Depending on the flow of information, each Party may be a Disclosing
Party and/or a Receiving Party.

1.2 Confidential Information

Confidential Information within the meaning of this agreement means all information regardless of its form, in
particular:

+ specifications, data, drawings, plans, models

samples, prototypes, tools, fixtures

technical, commercial and organizational documents

software, source codes, documentation

prices, calculations, offers, contracts

information about methods, processes, facilities, systems, structures, strategies

that is disclosed by one Party to the other Party in writing, orally, electronically or otherwise and that (a) is
expressly marked as confidential or (b) must, in good faith, be regarded as confidential due to its content,
nature or the circumstances of disclosure.

+ + + + +

Oral information is deemed confidential if it is expressly identified as such or if, in good faith, its
confidentiality results from the circumstances or the content of the information. A written confirmation of
confidentiality after oral disclosure is desirable, but is not a mandatory requirement for protection.
Confidential Information also includes combinations or compilations of information, even if individual
components are not confidential when considered on their own.
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1.3 Not Confidential Information

Information is not Confidential Information if a Party can prove that the information:

+ was already lawfully known to it prior to receipt;

was publicly known or generally accessible prior to the date of receipt;

becomes publicly known after the date of receipt without breach of contract;

was lawfully disclosed by a third party entitled to do so and without any confidentiality obligation;

was independently developed by the Receiving Party without using or referencing Confidential Information
of the other Party.

+
+
+
+

The burden of proof for the existence of these requirements lies with the Party invoking them.

1.4 Affiliated Companies and Third Parties

Affiliated companies of a Party are not considered third parties; these are companies that a Party directly or
indirectly controls, that control a Party, or that are under common control. Control exists if a company (i)
holds the majority of voting rights or capital, or (ii) can materially determine management. Disclosure to
affiliated companies is permitted only to the extent they require the Confidential Information to fulfill the
Purpose and are, in advance, made subject in writing to confidentiality obligations that are at least equivalent
to this agreement. The Receiving Party ensures that all persons and entities to whom it lawfully makes
Confidential Information accessible (in particular employees, affiliated companies, subcontractors and
advisors) comply with this agreement. The Receiving Party is liable for their acts and omissions as for its
own.

2.0 Confidentiality and Purpose Limitation
2.1 Confidentiality Obligation

The Parties undertake to use all Confidential Information received from the respective other Party exclusively
for the respective Purpose pursued and, without the prior written consent (e.g., e-mail) of the Disclosing
Party, not to disclose it to third parties. Disclosure to employees, affiliated companies, subcontractors or
advisors is permitted only to the extent they require the information to fulfill the Purpose (“need-to-know
principle”) and are subject to confidentiality obligations that are at least equivalent.

The Receiving Party shall protect Confidential Information with at least the same care it applies to its own
confidential information, but at a minimum with reasonable commercial and technical care. It shall take
appropriate measures to protect against unauthorized access (e.g., appropriate and risk-based organizational
and technical IT security measures in accordance with the current state of the art).

If a Party must disclose Confidential Information due to law, a regulatory order, or a court order, it may do so
only to the minimum extent required and shall promptly inform the other Party (to the extent legally
permissible) in order to enable protective measures (e.g., a protective order request).

2.2 Prohibition of Reverse Engineering and Unfair Competition

The Receiving Party may use the Disclosing Party’s Confidential Information exclusively for the Purpose. In
particular, the Receiving Party is prohibited from analyzing, decompiling, disassembling, or examining by
reverse engineering any samples, prototypes, software, tools, or drawings received in order to determine
designs, material compositions, or manufacturing processes, unless this is strictly necessary for the Purpose
and agreed in writing.

The Receiving Party further undertakes not to use the Confidential Information to solicit customers or

suppliers of the Disclosing Party or to conduct business directly with third parties, circumventing the
Disclosing Party, on the basis of such information.
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No Party will file for protective rights or assist third parties in doing so if the filing is based on Confidential
Information of the other Party or can be derived from it. Independent developments by a Party without using
the other Party’s Confidential Information remain permitted.

2.3 Term of the Obligation

The confidentiality obligations under this agreement apply during the term of this agreement and continue for
a period of five (5) years after its termination. For information that constitutes trade secrets within the
meaning of the applicable law, the confidentiality obligations apply for an unlimited period of time, as long as
such information is not publicly known without this being attributable to a breach of contract by the Receiving
Party.

2.4 Rights to Information

All rights to Confidential Information remain with the respective Disclosing Party, unless an express written
agreement on transfer of rights or the granting of usage rights exists. Each Party remains entitled to apply for
protective rights for its own Confidential Information. This agreement does not grant any licenses or other
rights (whether express or implied) in patents, copyrights, designs, trademarks, or other intellectual property,
except to the extent strictly necessary for the Purpose and agreed in writing.

3.0 Other Provisions
3.1 Organizational Obligations

Each Party undertakes to impose the obligations under this agreement on its employees, freelance staff and
subcontractors in an appropriate manner—also beyond the termination of the respective contractual
relationship, insofar as legally permissible.

3.2 Return and Deletion

Upon written request of the Disclosing Party, the Receiving Party shall promptly return or delete all
Confidential Information, including copies, insofar as technically possible. Excluded from deletion are backup
copies and archiving systems created as part of ordinary IT processes, as well as documents that must be
retained due to statutory retention obligations. In such cases, the Receiving Party shall ensure that the
information is restricted and remains accessible exclusively for compliance and evidentiary purposes. Upon
request, the Receiving Party shall confirm the return/deletion in text form (e.g., e-mail).

3.3 Contractual Penalty / Liquidated Damages

If a Party culpably breaches obligations under this agreement, it shall owe the injured Party a contractual
penalty of CHF 50’000 per breach event. In the case of a continuing breach, the contractual penalty shall
additionally be owed for each commenced month of the continuing breach, however in total no more than
CHF 500'000. Payment of the contractual penalty does not release the breaching Party from compliance with
the obligations under this agreement. The assertion of further damages remains reserved; any contractual
penalty paid shall be credited against awarded damages. Further claims, in particular injunctive relief,
removal, and provisional measures, remain reserved.

3.4 Term and Termination

This agreement enters into force upon signature by both Parties and runs for an indefinite period. It may be
terminated by either Party at any time in writing with a notice period of thirty (30) days. A termination ends
this agreement only for future disclosures. The obligations concerning Confidential Information already
disclosed remain in effect after termination of this agreement in accordance with Section 3.3.
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3.5 No Obligation to Disclose / No Warranty

No Party is obliged to disclose Confidential Information or to enter into a business relationship. Confidential
Information is provided “as is”; any warranty for accuracy or completeness is excluded to the extent
permissible.

3.6 Data Protection

To the extent personal data is exchanged within the Purpose, each Party processes such data in accordance
with applicable data protection law (in particular DSG) and exclusively for the Purpose.

3.7 Export Control and Regulatory Requirements

To the extent Confidential Information is subject to export control restrictions (e.g., dual-use, armaments,
comparable national or international regulations), the Receiving Party shall comply with the relevant legal and
regulatory requirements. Disclosure, access from abroad, or making available to foreign nationals (also
domestically) shall occur only insofar as legally permissible and required permits are in place. Each Party
shall inform the other Party, insofar as reasonable, if it becomes aware that Confidential Information is
subject to such restrictions.

3.8 Non-Solicitation and Non-Hire of Employees

During the term of this agreement and for a period of twelve (12) months after its termination, each Receiving
Party undertakes neither directly nor indirectly to solicit, hire, or cause the solicitation of employees of the
respective other Party. Solicitation includes in particular any targeted approach, placement, engagement of
third parties, or granting of incentives with the aim of a change of employment. General, non-targeted job
advertisements or unsolicited applications without prior active influence by the Receiving Party do not
constitute solicitation.

4.0 Final Provision
4.1 Written Form

Side agreements, amendments or supplements to this agreement require, to be valid, a written agreement in
text form (e.g., e-mail). Transmission of signed documents by e-mail (scan/PDF) and signature by means of
an electronic signature (e.g., DocuSign, Adobe Sign or equivalent) is permitted.

4.2 Severability Clause

If individual provisions of this agreement are or become wholly or partially invalid, the validity of the remaining
provisions shall remain unaffected. The Parties undertake to replace the invalid provision with a valid one that
comes as close as possible to the economic purpose. The same applies to any contractual gaps.

4.3 Governing Law and Place of Jurisdiction

This agreement is governed by Swiss law. Exclusive place of jurisdiction for all disputes arising out of or in
connection with this agreement is Lachen SZ, Switzerland.

Fur VERWO AG Fir Vertragspartner
Place, date Place, date

Name Name

Function Function

Signature Signature
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