NON-DISCLOSURE AGREEMENT

between

FREUDENBERG-NOK PRIVATE LIMITED
Plot no. G-86,G-90,G-91, SIPCOT Industrial Park, Vallam Vadakal, Sriperumbudur Taluk, Kan chipuram
Chennai TN 602105 IN
CIN U11202TN2000PTC152005

- hereinafter “FNI”-
and

Supplier
Name :

Address :

CIN:

- hereinafter “Supplier”-

FNI and Supplier
- are hereinafter jointly referred to as the
“Parties” or individually as a “Party” -

The Parties agree as follows:

1. Project
The Parties intend to work together whereby SUPPLIER will gain insight into highly confidential, inno-
vative technology of FNI (hereinafter referred to as "Project") and are engaging in a detailed evaluation
of the content and scope of such potential cooperation in said Project.

2. Confidential Information
For the purpose of cooperation in the Project, the Parties shall provide one another with information not
available to the general public and upon finalization of this Agreement shall limit (a) third party access
to said information and (b) the scope of the authorized usage of such information.

"Confidential Information” as defined by this Agreement includes any and all
a) Unpublished technical, commercial or other data.

b) Trade secrets specifically know-how, Supplier lists, contractual information, prices, product vol-
umes, product usage, raw material costs, marketing information, strategic plans, inventions, data,
processes, testing methods and results, material composition, formulae and product composition,
specifications, drawings, graphics and diagrams, software, photographs, samples, prototypes,
production processes, analyses, tests and experiments (regardless whether or not the information
is patentable),



c) (Personal) data, which is subject to data protection regulations or a similar secrecy obligation or
is of a similar nature to the data that are subject to data protection laws or

d) Information, which by its very nature generates an interest in maintaining its confidentiality for the
disclosing party,

and which the one Party (“disclosing Party”) provides, reveals or makes accessible by some other
means to the other Party (“receiving Party”), in whatever form and on whatever media as part of the
Project.

Confidential Information under this Agreement specifically includes such information, which (a) is re-
vealed in writing, electronically or some other physical form and contains an indication of its confidential
nature, (b) the disclosing Party summarizes in writing for the receiving Party within 2 weeks of its verbal
disclosure (such as visit report) indicating the confidential nature of said information or (c) is made
accessible by some other means (prototypes, production know-how, etc.) and by its nature is classified
as confidential. “Information” here encompasses both the Confidential Information itself as well as any
data storage media used to store the Confidential Information.

Secrecy

The Parties shall be obligated to (a) treat Confidential Information provided by the other Party as secret,
(b) only duplicate and use the Information as necessary for the Project, (c) not disclose the Confidential
Information to third parties without the prior written approval of the disclosing Party, (d) protect said
Information from unauthorized access and (e) not store said Information in an online-based IT infrastruc-
ture (Cloud) which does not comply with state-of-the-art IT security requirements i.e. if the Confidential
Information is stored in an online-based IT infrastructure (Cloud), each Party is obliged to ensure that
the obligations arising from this Agreement are fulfilled by means of appropriate contractual and tech-
nical provisions and appropriate security measures .Each Party shall be obligated to treat the storage
and usage of Confidential Information with a degree of care at least equal to that which said Party treats
its own Confidential Information.

In any case, both Parties reserve the right to disclose the Confidential Information to potential sub-
suppliers, sub-contractors or production partners (together “Partner”) as well as to its Affiliated Compa-
nies involved in the Project, provided the Partners or the Affiliated Companies are subject to non-disclo-
sure obligations equivalent to those in this Agreement and the Partners or the Affiliated Companies are
not in competition with the disclosing Party. An “Affiliated Company” as defined in this Agreement is
any company, which directly or indirectly controls one of the Parties, is controlled by the same entity as
one of the Parties or is directly or indirectly controlled by one of the Parties, whereby control in this
Agreement is (a) direct or indirect shareholdings equivalent to more than 50% or (b) a majority of the
voting rights (over 50%).

If and to the extent a Party directly or indirectly — via any of its Affiliated Companies - discloses Confi-
dential Information to the other Party as part of the Project, such Confidential Information shall also be
included in the scope of this Agreement.

Exemptions

The confidentiality and restricted-use obligations shall not apply if the receiving Party is able to prove
that:

(& The receiving Party was aware of the Confidential Information prior to disclosure.

(b)  The Confidential Information is disclosed by a third party after the Confidential Information is com-
municated by the disclosing Party and a non-disclosure obligation was not imposed by that third
party, without the third party having violated a non-disclosure obligation towards the disclosing
Party to the best knowledge of the receiving Party.

(c)  The Confidential Information at the time of communication was publicly available or was revealed
after communication through no fault of the receiving Party.



10.

(d)  The Confidential Information was invented or developed by the relevant receiving Party or one of
said Party’s Partners or Affiliated Companies or its employees independent of the Confidential
Information provided by the disclosing Party, or

(e) Thereceiving Party is obligated to disclose said Confidential Information as part of a request from
a government authority or due to a final court order; in such event the receiving Party shall imme-
diately inform the disclosing Party of such proceedings to the extent legally permissible and thus
provide the disclosing Party the opportunity to take adequate protective steps.

Confidential Information shall not be considered public if disclosed only to a small circle of individuals.
Combined Confidential information shall not be deemed public simply because individual components
of the Confidential Information are known to the general public.

Analytical Restriction

The receiving Party shall not analyze any models, samples, probes and prototypes for their chemical
composition, physical properties or in any other manner without prior written approval from the disclosing
Party. Any results from a possible analysis shall be disclosed to the disclosing Party, deemed Confiden-
tial Information of the disclosing Party and thus be subject to the provisions of this Agreement.

Limitations on Recipients

The Parties shall also limit access to or disclosure of the Confidential Information only to those bodies,
employees or advisors as well bodies, employees or advisors from Partners or Affiliated Companies to
those cases where such access is critical to their contribution to the Project. The Parties shall be obli-
gated to make sure that such persons are subject to non-disclosure obligations under either (a) their
employment agreements or other contractual provisions or (b) legal and professional provisions.

No Rights Transfer, No Guarantee

An obligation to transfer information shall not be established upon the signing of this Agreement. The
disclosure of Confidential Information and any transfers of corresponding documents or data packages
shall not establish any rights for the receiving Party, in particular no license rights to industrial copyrights,
know-how or copyrights of the disclosing Party. The disclosing Party shall not assume any guarantee
for the correctness or completeness of the disclosed or accessible Confidential Information and shall
assume no liability for its suitability for the purposes of the cooperation.

The Parties agree that the disclosure of Confidential Information does not constitute a publication, and
the receiving Party shall not have any claims to the right to prior use in accordance with the Applicable
Indian Law.

Confidentiality of this Agreement

Without the other Party's written consent, neither Party shall disclose to any third person the fact that (i)
this Agreement has been signed, (ii) the Parties share Confidential Information as part of the Project
and (iii) that discussions are taking place with regard to a possible cooperation between the Parties
concerning the Project.

Property of the Disclosing Party
Should documents, samples or models be supplied to the receiving Party when disclosing Confidential
Information, the disclosing Party shall remain sole owner of said documents, samples or models.

Return of Confidential Information

Upon written request from the disclosing Party, the receiving Party shall be obligated to (a) return or
destroy all documents, samples or models including any available copies, notes, excerpts and imitations
immediately and at any time as well as (b) make sure that the Party’s bodies, employees and advisors
as well as their Partners and Affiliated Companies and their bodies, employees or advisors receiving
the Confidential Information have fulfilled all obligations listed in this Section 10 of this Agreement.

The obligations named above shall not apply to (a) Confidential Information saved as part of routine
data backups and when deletion would involve unreasonable expense, (b) Confidential Information sub-
ject to a legal retention period as well as (c) a copy of the Confidential Information retained to act as
evidence of contractually stipulated conduct on the part of the receiving Party. In all events involving the



legitimate retention of Confidential Information, the receiving Party shall comply with the rules and pro-
visions outlined in this Agreement for the full duration of the retention/storage period in matters pertain-
ing to said information.

11.  Written form
Amendments or supplements to this Agreement must be made in writing or in electronic form to be
effective.
12.  Severability, Invalid Clauses
Should any of the individual provisions of this Agreement be or become patrtially or fully invalid, this shall
not affect the validity of the remainder of this Agreement. The Parties shall substitute said invalid provi-
sion with a valid provision which reflects as closely as possible the economic intent of the Parties upon
conclusion of this Agreement.
13. Applicable Law and Arbitration Clause
This agreement shall be governed by and construed in accordance with laws of India (without reference
to the rules relating to the conflict of laws), under the jurisdiction of the Courts at Chennai.
Any dispute or difference with respect to the construction or interpretation of any of the clauses hereof,
or as to the meaning or effect thereof, which could not be resolved amicably between the parties hereto,
shall be referred to arbitration. The arbitration shall be governed by the Arbitration and Conciliation Act,
1996, as amended or re-enacted. And each party hereto shall appoint one arbitrator, both these arbitra-
tors shall jointly appoint a third arbitrator. The Venue of arbitration shall be Chennai and the fees of the
arbitrators shall be shared equally.
(SUPPLIER NAME) Freudenberg-Nok Private Limited:
By: By:
Name: Name: Anand Thiagarajan Subramanian Hariharan
Title: Title: CTO and President CFO
Date signed: Date signed:
Address for Notices: Address for Notices:
G-86,G-90,G-91, SIPCOT Industrial Park, Vallam Va-
dakal, Sriperumbudur Taluk, Kanchipuram Chennai TN
602105
With copy to:
IN Attention:

Email: Mayank.bhadauria@fst.com


mailto:OhmiumLegal@ohmium.com

