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NON DISCLOSURE AGREEMENT
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between them, H.T. Srl ("HT") and the company identified below,
{("Company or Partner”) agree o the following terms and conditions o
cover disclosure of the Confidential Information described below
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oF exeCulion by both parties.

2. Disddoser and Rediplent: Fach party may disclose to the other information it
considers proprietary and confidential As used herein, the party
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Confidential Information is the “Recipent”

3.Dwation_of Obligations: Discdosiwes wil oo under this Agreement
begnning on the Effective Date and ending twelve (12) months therpafter
and a Recment’s obligatons under ths Agreement expire five (S) years after
the end of such dsdosure penod Notwithstanding the foregong. the
Hecipent’s duty to hold in conhdence Confidential Information that was
discosed dunng terrn shall remain 0 effect until such  Confidential
information s no longer to be considered as Confidential Information as
stated herein

4.Desaiption of the Confidential Information: The term  “Confidential
Information” as used herew: shall mean any and all propretary nformation
that s disclosed by Discloser to Reapeent. incuding. but not limited to,
matters of a techrucal nature such as trade seCrPt processes or devices,
techniques, data, formulas, nventions (whethes or not patentable),
specifications and charactenstics of products planned or being developed,
and research subjects, methods and results, matters of a business nature
such as information about costs mangns, piong  poboes, markets, sakes,
supphers, customers, product plans and marketing plans or strategies; and
other information of 3 similar nature that B not generally disclosed by
Oiscioser to the publc. Confidential informabon shall expressly include any
and all information denved from the Confidential information .
Recipient's obligations hereunder shall only extend to Confidential
infurmation thatl relates 1o the purpose stated n Paragraph S, or that
although not related to such purpose, s nevertheless disckosed as a result of
the partes’ discussions Confidential iInformaton may be disclosed in
written or other tangibie form (inciuding on magnetic media) or by oral,
visual or other means

5.Use of Confidential information: Reciprent shall make use of the
Confdential information onty for the followang purpose: Product
evaluabon and/or for exploring & cusiness relationship between the
Descloser and the Recpent

6.No icense gramed/Rewmn or destruchon of eformation Netfer party
acguires any inteliectual property nghts under s Agreement except the
hrmited Ngnt necessary o carry out the purposes set forth in paragraph 5
above All Confidential informaton shall remain the property of the
Drsooser At Dsdosers wntten regquest, Reopsent will ether destroy and
certfy such destrucbon or promptly retwrn o Dscoser any recordiog
CONNg Confidennal Informabon from computers or fron ary cher
SeCrOned O paper suppory device, Tiat are in Feapsent’s pussessuon of kept
or controiled by Recipsent and/or by ary ofher persin of Lody whech came
D e possesson of such gocuments from Reaprent, in accordarce with the

provisions of thes Agreerrent
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to cornpete or obitam any competitive or other advantage with respect to the
Discloser. () limit dissermnation of Confidential Information only to its
employees who clearty have a “needtoknow” such Confidential
information, and then only to the extent of such need 1o know for of the
purpose under paragraph 5, and (d), before disseminabing Confidential
Information to Recipient’s employees, (i} to communicate in writing to
Discloser the names of such employees, and (i) to have an appropriate
written agreement with Its employees enabling them 1o comply with all of
the provisions of this Agreement, to be also notified 1o Discloser before
disseminating Confidential Information
9.Standard of care: Recipient shall protect Discloser’s Confidental
Information by using the same degree of care, but no less than a reasonable
degree of care, to prevent the unauthorized use, dissemination, or
publication of the Confidential Information as Recipient uses to protect its
own Confidential information of a like nature.

10. Exclusions: This Agreement imposes no obligation upon Recipient with

respect to information that (a) is or becomes a part of the public domain
without breach of this Agreement; (b) was in Recipient’s possession before
receipt from Discloser; (c) is receved in good faith by Recipient from a
third party without a duty of confidentiality; (d) is disclosed by Discloser to
a third party without restrictions similar to those contained herein; or (e} has
been independently developed by employees, consultants or agents of the
Recipient without violation of the terms of this Agreement or reference or
access to any Confidential information.

11. Court orders: Confidental Information disclosed in response to a vahd

order of a court or other governmental body to the extent of and for the
purpose of such order, does not represent breach of this Agreement;
provided, however, that Recipient uses reasonable efforts to limit
disclosure to the greatest extent reasonably possible under the
arcumstances. and that Recipient shall first notify Discloser of the order and
permit Discloser to seek an appropriate protective order or other
appropnate remedy against the disclosure.

12. Right to proceed with technology: This Agreement does not restrict either

party from developing, improving or marketing any products or services
provided, however, that such activities are not in breach of this Agreement.
13. Warranties: Each Discloser warrants to Recipient that it has the nght to
make the disclosures covered by this Agreement However,
notwithstanding any language to the contrary, the parties are not
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Confidential information provided hereunder is on an “AS 15 bass with no
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fitness for a particular purpose.

14, Term of Agreement and survival dause: Either party may terminate this

Agreement by giving the other party written notice thereof at least thirty
(30) days prior to the effective date thereof. However, the obligations of
this Agreement shall survive termination or expiration for the period
described in paragraph 3

15. Severability If a competent court holds that (i) any of the provisons

contained in this Agreement is for any reason excessively broad with regard
0 hme, BEOgraphic scope or actvity, that provision shall be construed in
Mmanner 1o enable it 1o be enforced 1o the maxmum extent ¢ ompatibie witt
apphcable law, (i) any provision in this Agreement 15 void oF unenforce abk
such detertrination that shall not affect the valufity or enforceability of ar,

arher term or prinasion

16. Notice of Breach: Reapent shall notity the Discioser nmediately  upon

disavery of any unaeuthonzed use or disclosure of Conficenhal informatxs
by ReCipeit, of atry ather breach of the Agreement by Heopient and wil

goperdte with efforts by the Discloser to belp the Decme regas
pasesaon of Conhdential inde HMADON and DEevent its Turher undguthiorn s
i

17. Goveming Law and jurnsdiction: 1hy AgreerTent shall be povaerriesd by s

orstiued under the laws of italy Aty dispute arsang ot or « NI
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with this Contract, induding any question regarding its existence, validity or
termination, shall be submitted to and finally settied by a panel of three
arbitrators under the rules of the Arbitrabon Regulation of the Milan
Chamber of National and International Arbitration, that the parties declare
to be aware of. The arbitration shall be hetd in Milan and the language shall
be English. The Arbitrators will decide according to the rules of the
international arbitration set forth in the talian Code of Civil Procedure.

18. Injunctive Relief: The parties acknowledge that monetary damages may

not be a sufficent remedy for unauthorized disdosure of Confidential
Information and that either party may seek injunctive and preliminary refief
to remedy any actual or threatened unauthorized use or disdosure of the
Confidential Information, without requinng the posting of any bond or other
security, in additon to any other damages that can be demonstrated

19. Amendments: This Agreement shall constitute the full and entire

agreement between the parties with respect to the confidentiality and non
disdosure of the Confidential Information and shall supersede any and all
prior or contemporaneous agreements and understandings relating
thereto. No change, modification, or addition to any provision of this
Agreement shall be binding unless made in writing and executed by the duly
authorized representatives of both Parties. This Agreement may not be
assigned by either party without the consent of the other party

IN WITNESS WHEREOF, this Non-Disclosure Agreement has been signed by the
duly authorized representatives of the parties hereto in two (2) identical

il SIRJs Businm Gro.,{: Nb
:"""[A/ﬁ'y GEDYSROL) B DK Shen KETEMNIE
y: -

Name:  TJORID BRUZX (EY

Title: 4 “;gﬁ\ )
Date _&I_QL_Q_ w 1(1

H.T.Sr.l
Via Moscova, 13 - 20121 Milano, ltaly

By

Tite

1

I's

Gy gusrods o=
Name M
ceo

owe. _ 2/ r/z.gq



