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UNIT Non-disclosure Agreement (Covenant)  

  
 

A. QUESTIONS FOR DISCUSSION 

1. What kind of information do lawyers usually work with? 

2. Why, do you think, is classification of information important within the legal context? 

 

 

B. GET THE CONTEXT BEFORE YOU TRANSLATE 
 

A nondisclosure agreement (NDA) is a legal contract between two or more parties that signifies a 

confidential relationship exists between the parties involved. The confidential relationship often refers 

to information that is to be shared between the parties but should not be made available to the general 

public. NDAs are also commonly referred to as a confidentiality agreement or confidentiality covenant. 

NDAs often arise when two companies are about to do business together. The parties are restricted 

from releasing information regarding any business processes of the counterparty integral to the 

company's operations. NDAs also may arise between an employer and employee. If the employee has 

access to sensitive information about the company, he may be asked to sign an NDA when he is hired. 

NDAs also sometimes arise between a company seeking funding and an investor in the company or 

potential investors, as NDAs are a very common way to protect company trade secrets. If an NDA is 

breached by one party, the other party may seek court action to prevent any further disclosures and 

may sue the disclosing party for monetary damages. 

There are six major elements considered essential to be included in NDA. These are sections that 

detail the parties to the agreement, the definition of what constitutes confidential information, the 

exclusions from confidential information, the obligations of the receiving party, the time periods 

involved and miscellaneous provisions. 

 

C. SAMPLE 

Mutual  Non-Disclosure Agreement 

 

This Agreement is made and entered into as of the 

last date signed below (the “Effective Date”) by and 

between ________, a _______corporation having its 

principal place of business at ___________ ( 

hereinafter referred to as “MyCompany) and 

___________, a ___________ corporation whose 

principal mailing address is __________ ( hereinafter 

referred to as  the “Second Party”). 

            WHEREAS MyCompany and the Second 

Party (the “Parties”) have an interest in participating 

in discussions wherein either party might share 

information with the other that the disclosing Party 

considers to be proprietary and confidential to itself  

(“Confidential  Information); and 

             WHEREAS the Parties agree that 

Confidential Information of a Party might include , but 

not be limited to that Party´s: (1) business plans, 

methods, and practices; (2) personnel, customers, 

and suppliers; (3) inventions, processes, methods, 

products, patent applications, and other proprietary 
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rights; or (4) specifications, drawings, sketches, 

models, samples, tools, computer programs, 

technical information, or other related information; 

              NOW, THEREFORE, the Parties agree as 

follows: 

1 Either Party may disclose Confidential Information 

to the other Party in confidence provided that the 

disclosing Party identifies such information as 

proprietary and confidential either by marking it, in the 

case of written materials, or, in the case of 

information that is disclosed orally or written materials 

that are not marked, by notifying the other party of 

the proprietary and confidential nature of the 

information , such notification to be done orally, by e-

mail or written correspondence, or via other means 

of communication as might be appropriate. 

2 When informed of the proprietary and confidential 

nature of Confidential Information that has been 

disclosed by the other Party, the receiving Party 

(“Recipient”) shall, for a period of three (3) years 

from the date of disclosure, refrain from disclosing 

such Confidential  Information to any contractor or 

other third party without prior, written approval from 

the disclosing Party and shall protect such 

Confidential Information from inadvertent disclosure 

to a third party, using the same care and diligence 

that the recipient uses to protect its own proprietary 

and confidential information, but in no case less than 

reasonable care. The recipient shall ensure that 

each of its employees, officers, directors, or agents 

who have access to Confidential Information 

disclosed under this Agreement is informed of its 

proprietary and confidential nature and is required to 

abide by the terms of this Agreement. The Recipient 

of Confidential information disclosed under this 

Agreement shall promptly notify the disclosing Party 

of any disclosure of such confidential Information in 

violation of this Agreement or of any subpoena or 

other legal process requiring production or 

disclosure of said Confidential Information.    

D. FOLLOW-UP  

1. Form groups composed of 3 – 4 students. Each group has 20 minutes to translate the above non-

disclosure agreement into Slovak on its own first. Use the glossary below to help you with the 

translation. 

2. Look at the text again and underline the phrases which your group is not able to translate at all. 

3. Listen to the translations presented by other groups and discuss in the classroom whether, in your 

opinion, their translations are comprehensible and accurate. Comment on any drawbacks of the 

translations provided. 

4. Summarise the purpose of the above non-disclosure agreement above. 

 

E. GLOSSARY 
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to abide by riadiť sa 

care and diligence obozretnosť a starostlivosť 

to disclose sprístupniť, zverejniť 

to ensure zabezpečiť 

to enter into vstúpiť (do platnosti, uzavrieť 

inadvertent nepovolený, náhodný, neúmyselný 

to mark označiť, vyznačiť 

to notify vyrozumieť 

to receive Získať (obdržať) 

to refer to odkazovať (na) 

to refrain from zdržať sa 

subpoena predvolanie na súd (pod hrozbou) 

via prostredníctvom 
 

F. EXERCISES 

1. Translate the following sentences from English into Slovak. 

a) To provide confidence in the fair pricing, and to demonstrate compliance with the obligations for non-

discrimination, it is recommended that appropriate and detailed information is made available to the 

national regulatory authority who may make it available to interested parties under a non-disclosure 

agreement.  

 

…………………………………………………………………………………………………………. 

b) Similar considerations apply to proceedings under Article 57 of the EEA Agreement when the disclosure 

of information is considered necessary by the EFTA Surveillance Authority for the purpose of the 

procedure (5 ).   

 

…………………………………………………………………………………………………………. 

c) Member States shall permit investment firms to deposit financial instruments held by them on behalf of 

their clients into an account or accounts opened with a third party provided that the firms exercise all due 

skill, care and diligence in the selection, appointment and periodic review of the third party.   

 

…………………………………………………………………………………………………………. 

d) Pursuant to that obligation, and without prejudice to cases covered by criminal law, no confidential 

information received by such persons whilst performing their duties may be divulged to any person or 

authority whatsoever, except in summary or aggregate form, 

 

…………………………………………………………………………………………………………. 

e) This information shall be made available with due observance of the requirements of confidentiality, in 

particular the protection of personal data as laid down in Directive 95/46/EC of the European Parliament 

and of the Council of 24 October 1995 on the protection of individuals with regard to the processing of 

personal data and on the free movement of such data. 

 

…………………………………………………………………………………………………………. 

f) When presented with a unilateral NDA, some parties may insist upon a bilateral NDA, even though they 

anticipate that only one of the parties will disclose information under the NDA. 

…………………………………………………………………………………………………………. 
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2. Practise the use of preposition used in excerpts from a power of attorney by filling in the gaps 

with the correct preposition from the following box: 

to disclose, to sign, to apply, to seek, to copy, to employ, to evaluate, to hold, to derive, to take, to 
reverse, to have access, to appropriate, to provide, to develop 

1. In consideration of the disclosure of Proprietary Information by the Disclosing Party, the Receiving 

Party hereby agrees: (i) 1___ the Proprietary Information in strict confidence and 2____ all reasonable 

precautions to protect such Proprietary Information (including, without limitation, all precautions the 

Receiving Party 3____ with respect to its own confidential materials), (ii) not to disclose any such 

Proprietary Information or any information 4____ therefrom to any third person, (iii) not to make any 

use whatsoever at any time of such Proprietary Information except 5____ internally its relationship 

with the Disclosing Party, and (iv) not 6____ or 7____ engineer any such Proprietary Information. The 

Receiving Party shall 8____ that its employees, agents and sub-contractors to whom Proprietary 

Information is 9____ or who 10____ to Proprietary Information 11____ a nondisclosure or similar 

agreement in content substantially similar to this Agreement 

2. Without granting any right or license, the Disclosing Party agrees that the foregoing shall not 12____ 

with respect to any information after five years following the disclosure thereof or any information that 

the Receiving Party can document (i) is or becomes (through no improper action or inaction by the 

Receiving Party or any affiliate, agent, consultant or employee) generally available to the public, or 

(ii) was in its possession or known by it prior to receipt from the Disclosing Party as evidenced in 

writing, except to the extent that such information was unlawfully 14____,  or (iii) was rightfully 

disclosed to it by a third party, or (iv) was independently 15____ without use of any Proprietary 

Information of the Disclosing Party. The Receiving Party may make disclosures required by law or 

court order 16____ the Receiving Party uses diligent reasonable efforts to limit disclosure and has 

allowed the Disclosing Party 17____ a protective order. 

 

3. How would you translate the following expressions used in the excerpts above into Slovak? 

In consideration of the disclosure 
 

 

not to make any use whatsoever at any time  

without granting any right or licence 
 

 

through no improper action or inaction  

affiliate, agent, consultant or employee 
 

 

Prior to receipt 
 

 

rightfully disclosed 
 

 

Diligent reasonable effort 
 

 

protective order  

 

G. LEGAL LANGUAGE IN USE: TENSES 

 

The range of tenses used in legalese depends on the subject matter of the legal sources. Majority of 

legal texts (for obvious reasons especially in the civil law countries) refer to the present or future time 

rather than to the past. Moreover, even if reference is made to the past, frequently the present tense 

is used. This is mainly true in the sphere of contracts. Translators must be very careful and precisely 

consider the context before they choose the proper tense for the target language. However, in standard 

contractual  phrases, i.e.  “the parties agree as follows” the past tense is usually used  in Slovak “strany 
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sa dohodli nasledovne”. In case la, of course, the frequency of various past tenses is much higher, 

e.g. “On 9 April 192 Mary M´Allister brought (simple past) an action against David Stevenson, an 

aerated water manufacturer from Paisley, in which she claimed (simple past) 500 pounds as damages 

for injuries sustained (simple past) by her through drinking (past continuous) ginger beer which had 

been manufactured  (past perfect) by the defendant.”  Study the following list carefully. 

 

TENSE MEANING EXAMPLE in 
Legalese 

PRESENT SIMPLE the tense that is used to refer 
to events, actions, and conditions that 
are happening all the time, or exist now 

An equitable servitude, 
frequently called 
easement, operates 
much like an 
agreement running 
with the land. 

PRESENT 
CONTINUOUS 

the verb form used 
for actions or events that 
are happening ordeveloping now 

Currently, our law 
office is drafting 
several contracts for 
this client. 

PAST SIMPLE the form of a verb used 
to describe an action that happened before 
the present time and is 
no longer happening. It is usually made by 
adding -ed 

Historical and 
procedural rules 
resulted in the division 
of property into real 
and personal. 

PAST CONTINUOUS the grammatical form used for 
an action that someone was doing or 
an event that was happening at 
a particular time. It is made with "was" or 
"were" and the -ing form of a verb 

The opposite party 
waived the contract 
while we were working 
on accord and 
satisfaction.  

PRESENT PERFECT the form of the verb used 
for actions or events that have 
beencompleted or have happened in 
a period of time up to now 

The principles of 
international 
environmental law 
have been enshrined 
in several conventions 
and protocols. 

PRESENT PERFECT 
CONTINUOUS 

as well as the present perfect simple, 
the grammatical form used to talk about 
events with a connection to the present 
We use the present perfect 
continuous when the focus is on an activity 
that is unfinished. 

I have been working as 
a corporate lawyer with 
a Slovak bank for eight 
years already.  

PAST PERFECT the grammatical form used for 
an action that had already finishedwhen 
another action happened. It is made with 
"had" and a pastparticiple: 

The petitioner decided 
not to file an action, as 
his attorneys had 
negotiated the out-of-
court settlement in his 
favour. 

PAST PERFECT 
CONTINUOUS 

the grammatical form used to describe 
actions or events which started before a 
particular time in the past and were still in 
progress up to that time in the past 

They had been 
debating the new 
amendment for two 
months, before its final 
version was approved. 

PRESENT  
CONTINUOUS FOR 
THE FUTURE 

this grammatical form  can refer to the 
future, it shows that we have already 
decided something and usually that we 

The whole litigation 
team is flying to 
Geneva tomorrow to 

http://dictionary.cambridge.org/dictionary/english/tense
http://dictionary.cambridge.org/dictionary/english/event
http://dictionary.cambridge.org/dictionary/english/action
http://dictionary.cambridge.org/dictionary/english/condition
http://dictionary.cambridge.org/dictionary/english/happening
http://dictionary.cambridge.org/dictionary/english/time
http://dictionary.cambridge.org/dictionary/english/exist
http://dictionary.cambridge.org/dictionary/english/verb
http://dictionary.cambridge.org/dictionary/english/form
http://dictionary.cambridge.org/dictionary/english/action
http://dictionary.cambridge.org/dictionary/english/event
http://dictionary.cambridge.org/dictionary/english/happening
http://dictionary.cambridge.org/dictionary/english/developing
http://dictionary.cambridge.org/dictionary/english/form
http://dictionary.cambridge.org/dictionary/english/verb
http://dictionary.cambridge.org/dictionary/english/describe
http://dictionary.cambridge.org/dictionary/english/action
http://dictionary.cambridge.org/dictionary/english/happen
http://dictionary.cambridge.org/dictionary/english/present
http://dictionary.cambridge.org/dictionary/english/time
http://dictionary.cambridge.org/dictionary/english/long
http://dictionary.cambridge.org/dictionary/english/happening
http://dictionary.cambridge.org/dictionary/english/add
http://dictionary.cambridge.org/dictionary/english/grammatical
http://dictionary.cambridge.org/dictionary/english/form
http://dictionary.cambridge.org/dictionary/english/action
http://dictionary.cambridge.org/dictionary/english/event
http://dictionary.cambridge.org/dictionary/english/happening
http://dictionary.cambridge.org/dictionary/english/particular
http://dictionary.cambridge.org/dictionary/english/time
http://dictionary.cambridge.org/dictionary/english/form
http://dictionary.cambridge.org/dictionary/english/verb
http://dictionary.cambridge.org/dictionary/english/form
http://dictionary.cambridge.org/dictionary/english/verb
http://dictionary.cambridge.org/dictionary/english/action
http://dictionary.cambridge.org/dictionary/english/event
http://dictionary.cambridge.org/dictionary/english/complete
http://dictionary.cambridge.org/dictionary/english/happen
http://dictionary.cambridge.org/dictionary/english/period
http://dictionary.cambridge.org/dictionary/english/time
http://dictionary.cambridge.org/dictionary/english/grammatical
http://dictionary.cambridge.org/dictionary/english/form
http://dictionary.cambridge.org/dictionary/english/action
http://dictionary.cambridge.org/dictionary/english/finished
http://dictionary.cambridge.org/dictionary/english/action
http://dictionary.cambridge.org/dictionary/english/happen
http://dictionary.cambridge.org/dictionary/english/participle
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have already made a plan or 
arrangements 

participate at the 
motion hearing.  

(I´M) GOING TO (DO) the grammatical form used to predict 
something that we think is certain to 
happen or which we have evidence for 
now 

The chair is going to 
submit the new 
proposal unless an 
agreement on the 
original one is met. 

FUTURE will and shall the grammatical form  used to make 
predictions and to state facts about the 
future, shall in law represents an obligation 
and can be used in all persons 

The process of making 
a drink (or its recipe) 
shall represent part of 
the patent application. 

FUTURE CONTINUOUS the grammatical form used to refer to 
temporary actions and events that will be 
in progress at a particular time in the 
future 

The relevant authority 
will be collecting the 
public comments for 
several weeks and 
only subsequently  
draw up its proposal on 
solution of the crisis.  

FUTURE PERFECT the form of the verb that is used to show 
that an action will have been performed by 
a particular time. In English it is formed by 
"will have" or "shall have" and a 
past participle 

When we get tot Paris, 
the Donation Deed will 
have been prepared 
for signature. 

H. LEGAL LANGUAGE PUT INTO PRACTICE 

Look at Unit 1, part LEGAL LANGUAGE IN USE, third column. Attach separate sentences contained 

therein to proper tense characteristics provided above. 

 

Focus on usage of proper tense in Slovak. 

1 The magistrates shall refuse bail if there are substantial reasons that the defendant would commit further 

offences. 

2 The sample of this NDA has already been used with several clients without any problems. 

3 The party had been notified in advance but, unfortunately, did not respond in the requisite period. 

4 Have you already elaborated the documentation for the board meeting tomorrow?  

5 The government has been luring potential investors for years by providing them with various deductions 

and incentives. 

7 The attorneys were just leaving their office when they learned that the prosecution of their client had been 

dropped. 

  

http://dictionary.cambridge.org/dictionary/english/form
http://dictionary.cambridge.org/dictionary/english/verb
http://dictionary.cambridge.org/dictionary/english/action
http://dictionary.cambridge.org/dictionary/english/perform
http://dictionary.cambridge.org/dictionary/english/particular
http://dictionary.cambridge.org/dictionary/english/time
http://dictionary.cambridge.org/dictionary/english/english
http://dictionary.cambridge.org/dictionary/english/form
http://dictionary.cambridge.org/dictionary/english/participle
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I. ADDITIONAL TRANSLATION 

Translate the second part of the aforementioned Mutual Non-Disclosure Agreement from English into 

Slovak. Focus your attention mainly on tenses. Make an enumeration and frequency of tenses used. 

3 All Confidential Information disclosed under this 

Agreement shall be and remain the property of the 

disclosing Party and nothing contained in this 

Agreement shall be construed as granting and 

conferring any rights to such Confidential 

Information to the other Party. The Recipient shall 

honour any request from the disclosing Party to 

promptly return and destroy all copies of Confidential 

Information disclosed under this Agreement and all 

notes related to such Confidential Information. The 

parties agree that the disclosing Party will suffer 

irreparable injury if its Confidential Information is 

made public, released to a third party, or otherwise 

disclosed in breach of this Agreement and that the 

disclosing Party shall be entitled to obtain injunctive 

relief against the threated breach or continuation of 

any such breach and, in the event of such breach, 

and award of actual and exemplary damages from 

any court of competent jurisdiction. 

4 The terms of this Agreement shall not be construed 

to limit either Party´s rights to develop independently 

or acquire products without use of the other Party´s 

Confidential Information. The disclosing Party 

acknowledges that the Recipient may currently or in 

the future be developing information internally, or 

receiving information from other parties, that is 

similar to the Confidential Information. Nothing in 

this Agreement will prohibit the Recipient from 

developing or having developed for its products, 

concepts, systems or technique that are similar to or 

compete with the products, concepts, systems or 

techniques contemplated by or embodied in the 

Confidential Information provided that the Recipient 

does not violate any of its obligations under this 

Agreement in connection with such development. 

5 Notwithstanding the above, the Parties agree 

that information shall not be deemed Confidential 

Information and the Recipient shall have no 

obligation to hold in confidence such information, 

where such information: 

a) Is already known to the Recipient, having been 

disclosed  by a third party without such third party 

having an obligation of confidentiality to the 

disclosing Party; or 
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b) Is or becomes publicly known through no 

wrongful act of the Recipient, its employees, 

officers, directors, or agents; or 

c) Is independently developed by the Recipient 

without reference to any Confidential Information 

disclosed hereunder; or 

d) Is approved for release (and only to the extent 

so approved)by the disclosing Party; or 

e) Is disclosed pursuant to the lawful requirement of 

a court or governmental agency or where required 

by operation of law. 

6 Nothing in this Agreement shall be construed to 

constitute an agency, partnership, joint venture, or 

other similar relationship between the Parties. 

7 neither Party will, without prior approval of the 

other Party, make any public announcement of or 

otherwise disclose the existence of the terms of this 

Agreement. 

8 This Agreement contains the entire agreement 

between the Parties and in no way creates an 

obligation for either Party to disclose information to 

the other Party or to enter into any other agreement. 

9 This Agreement shall remain in effect for a period 

of two (2) years from the Effective Date unless 

otherwise terminated by either Party giving notice to 

the other of its desire to terminate this Agreement. 

The requirement to protect Confidential Information 

disclosed under this Agreement shall survive 

termination of this agreement. 

  

 

 

 

IN WITNESS WHEREOF:    

 

 

MYCOMPANY, Inc.                            COMPANY 

 

 

 

_________________                       

_________________ 

Signature                          Date                              Signature                           

Date      

 

GLOSSARY 

to construe  

to confer  

recipient  

to honor(u)r  
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irreparable injury  

injunctive relief  

actual and exemplary damages  

contemplated  

violate  

Notwithstanding the above  

deemed  

wrongful act  

without reference  

approved for relief  

entire agreement  

 


