
]НaсkingЪamI
NoN Dls.tosURЕAGRЕв'v1ЕNт

ln оrdеr to рюtесt сеrtа]n фniidеntia| infоmаtion whiсh mаУ Ье disс|Фф
Ьеn'фn them' нJ' s.r.|. (',нт,') аnd thе comраny idеntifiф bёlow,
(,.сo mpаny ol Pаltnel,,) аg€е to the fo|Low]ng tems аnd сonditions to

сwe.dьс6ureof фeсonndеntiа] nformаtiondеscribedbе]ow:

a Еfieсtiw Dаte| .тъi9 Agreеment shэ | Ьeсome еffесtive аs .fthё eаdiеr оf thе
first соmmuniфtion ol сonidentiа| |пlоmаt]o. tУ еithеr раrtУ to thе оther,

or ехеctftion bv both оаrties.

z Disdo*r аnd RedDient Еaсh раlry maу dьсLФe ф thr othёr inf.m
(onriО.r' proрri"tа-v dl о сorrid" l| а, As L рd he,e'r
dьсlфinв сonfdeftial hfоmаlioп is the ''Disdosеr аnd the рrnу
сonfidеntiа| |nfomаtion is lhе' Reсipiеnt, ,

D]dфrнт-Y6 Reсiрiепt

bфnning on the Еffесtive Dаtе аnd ending
аnd a Reсiрi €пls ob]igаtions underthis
the еnd ol suсh dъс|оsure рenоd, Notwithstаnding the forеgоing, the
Rесipiеn1s dUtY to ho|d in сonfidёnсe сonfdеnta| |nformfion thаt wаs

disсlosеd dunng term shаl| remаin in effed Unti suсh соnfidentiа
Lnfоmэtion ь no oпger tо Ье Фпsidered аs сonfidentiаl |nfоrmаtion аs

4:Dфdiot.ф of rhe сoпfidenliаl |пlфаdФ: тhе tёrm ,,сonfidentjal

|nlomаtion" аs шеd hеrein shа|| mеаn аnY аnd аL| рФрrietаrY infomаtion
thаt is disс|оsеd Ьv Dьсosеr to Reсiрient, inсludinЕi' but not |imited to'
mаttеБ of а tФЬniса| nature suсh аs trаde sесrеt рФсesses оr dфсe'
tесhпioues, dаtа' fo.m!|аs, inventions (Whеther or not рatentаb].),
speсifсаtions аnd сhаrасtеdniсs ol рroduсts рlаnnеd or be]ne dфе|oрed'

аnd reseаlсh suЬjесts, methods аnd rёs0|в;mаttё6 ofа busiпёs nаture
s!сh аs infomatlon аbоLn Фsts, mаrcin' pnсing pо|сiёs, mаrkets' *]6'
, lpp|eъ (ш|огеь, рФoJ.l o|dгs cno m.{е гв o|аn1o' -t-deвe : Jnd

other informаtion of а simi]a. nаture thэt is not вeneЙl|у d sсlosеd bу

Disсlosеr to the рuЬ!iс, сonfrdentiаl nfomаtion sha| eхрre$|у inс]ude аnу
аnd а]| infоrmаtion derived trom the соnlldеntiа lnformаlioп,.

Reсipiеnls ob|igаtiоns hereund€r shа|| on|y eхtend to сonfidentiа
|пformation that relаtes tо the рurрosе stаted in Pаrаgrарh 5, or thаt

a|thoUgh пot relаtф to suф рuгроse is nryerthе|es di*|оsеd as а rsu|t of
the oаrtiеs, disсussions, сoпndentlа| |nformatiоn mаy be disсosеd in

Wrttеn оrothertаnвiЬle fom (iпс|udinc on mаgnetiс mеdiэ)оr by оrа,

5.U* ы сonlideпtiа| hformаtioп: Reсipi €nt shа|| mekе lse of the

сonfidёnt]а| nfо.matiоn оnY fo. thе fo||owinв рurрose: Prcduф

м|uation апd/or lor eхр|or]ng а ьu,ines' relаtionshiр ь€tween the

DъсLoser аid thе Rесiрient
g.No liф* фnted/Rеfum or desfudioп of infomаtiф: Nеither рarty

асauirs аw inte|есtual рrcре.ry riehts Undе. thъ Аgrееment eхсеpt the

|]mited ncht песe$аry to сarry outthe рurрo9es sd forth in раragврh 5

above, Al| сonfidеntia| |niormation shаl .еmain the рroрertУ ot thё

Dsc|Феr, At DisсlФe/s wntten req!еф Reсiрient Wi|| either destоу аnd

@fifo suсh de9truсton or promрiy .etrrrn to DisФer any .фrdmg

Фntаiniпg сonfdеntjа| |niоrmаtion iФm фmрuteБ or ]1om аnУ other

€Lесtroniс or рарer suрроФ/dФiсe tЬаt аre in R{iрiеnt's рфеss]on or kept

or фntю|lеd bV Rс]рiеnt аndlor bу any оthеr реБon or Ьoф whiсh Йmе

intо the Dфеsion oi suсЬ dфuments fюm RФiрieф in aссоrdаnсe wittl thе
prФisions of thisАcЕmеnt,

z:вe*iсtiф on сoDvlnе Rесipient зhа]| пo! withоut the ехрrеss pnol

written соnsent оt thе Disс]oser' ехp|oit or mаke use, dirесtly or indireсtlу,

аnd/orсоw, dup|iсаte or reproduсe sLсh сonfdent]а| |nformаtion,iorаny

othеr ourрose other thаn the рurpose denned Under равg6рh 5 аbWё;

unlss Rфрient obtаins Dislо*/s written рe.missioп priоr thеrеto' Anу

suсh pe.mitted сoр]es wi]| Ьe Фnsidёred' in aпy са9е' аs a сonndеnta|

E!8gФфqдэфФ!€g!е; ЕХсept аs mаУ be аuthоrized Ьy DiфФer in w.itin&

Rесiоient (а)wi| nоt disс|оse соnndеntiа|Lnfо.mаtlon tо аnу рэrson who 5

not а раlty tо this Аgreemеnt (b) shа| not use аnУ сonfidёntiа| |nfomаtio n

to сomреtе or obtаin аny сomрetitive or other аdипtаge With respФt to the
Disс|оser' {с) |imit diseminэtion ol сonnden!а| |nfоmаtion onlv to its

€mD|ф€es who с|eаdУ hаve э ,,need-to.knoй' su.h сопfident!.а|
|пformаtiоn, аnd then oп|У to the ехtепt of suсh nеed tФknow fоr of the
purpФe undеr pэrаcrаph 5; аnd (d), befoe dis*minаting соnfidёntiа|
hfo.mаtion to Reсiрiеnts emрoУe*, (i) ф соmmunicte n writing to
Disсlosеr the nаmes of suсh еmp|oУees, аnd (li) to hаw ёn аррropnаtе
written аgrеemеnt фth ]ts еmрIot€es eпaЬling thеm to сomрly w]rh а|| of

the р@is]ons of this Aeleemеn! to be аLsо notified to Dъс]cer before
dissem]nаting соnidentiаl ]nfоmаtiоn,

as!з4dзrc..дf--!зrе: Reсiрient sha|| рroteсt Disc]ose/s сonidentiа|
|пfomtion ЬY using th€ 9mе degreе of фre but no |s thаn а Еsonаble
dеgree of са.е' to рrevелt the uлаlthodzed usq disseminаtiоn, or
pJb|,фlon оt tt сonfrd.гL|а| ,гfотJl'oг а5 R..iоiеm Jяq lo о.oteсt its

фn сoпfidentiаl |nfomаtion оf а like nаture,

]д Ехdusions: тhis Ae.eement imрosФ пo ob|i€аtioп uрon Reсiрiеnt with

фsрeсt to informаtion thаt (а) is or beсomеs э раrt of the р!Ьli. domаin
without br€асh of ф s Аsrфmerф (Ь) wаs in R* рien{s рфesjоn befоr€

reсeiрt frоm Disсlоse.j (с) is .есеjved in вood iaith bУ Rесiрient fюm а

third Dа.N without а dltv of сonfidenna|iq/; (d) is di*loфd w DьсlGer to
а lhird оartv W]thоLt restriсtions sjmi]ar to lhф сont.inеd heein; оr (€) has

bёen indеpёndennУ dФe|oрed Ьу еmрloУes, Фnsuьnts or аsЕnts of thе

Rесipient withоut vio|аtiоn of the terms of th]s A8reeфё.t or releronсe or

аGss to аnу сonfidentiаl |nfomаtjon,

!! сourt ordeБ: сonfidentiа |nfo.mаt]on disс|о*d in .*рonse tо а vа|id

older of а сourt оr оthё. governmеntаl bоф to the eхtепt оf аnd fоr the

Duroose of suсh order, dоes not reрrеsent biеасh оf this Agrеement;
p.ovided, however' that Reсip]еnt use9 r €аsoпаb|e effo.ts to |imit

disсlоsure to thе в.eаtest eхtent reаsоnаblу роsible undеr the

сirсUmstапсes' аnd thаt Rфiрient shа]| n6t nоiifo Dis o5еI ofthe order аnd

реmit Disс|оser to sееk аn aррюрnаte рrotесtivё ordеr o. other

аpproрriаte remфу а3аinstthe di5сl6u@,

!a пidt to Dl@еd !иth tedtфloФ тhis д€reement doёs nоt вstrid eimеr

раrtv lrоm dеwloрing imp@jпg or mа*фnв аnУ pФduсts or *мсes

рrovidф, hмe@r, thаt suсh аctiЙtiб are not in breach of this Aereemel't.

!a ]дз!здЦеr: Еасh Disс|оsеr wаrEnts to Reсiрiеnt thаt it hэs the лЕht to

mаte  t1 .d ' sс  о 'u .es  (оvP led  Ьt  lh i sAв 'een.1| ,  ЧW'

not\,ithstаnding аny lэng!аgё to the сontcф the pаrties а€ пot

obligated ф dlsdф аny ф.tсu]аr infо@rjоп to the othe. раny, Aлy

сonndenljаl |nfomаrjon pФиded hеreunder is on аn ,^s |s', bаsь with no

wаGnti6' imрliеd or otheмise, inсluding thоse of merchаntэbi|iry o.

ntrёs for а partiф|ar puф6e'

!L теm of AЕЕffit аrn Фn,@l da@: Еjthеr р6rtу mаy temiЁtе this

Аereеmеnt by giving the othеr раrtY wntten notiсе thereof аt |eа9t thirty

€ъ) dауs plrol to the effесtive dаte the@t нowever, the ob|igаtioпs of

this Agrеement sha|l suruivе teminanon or dрirаtion fоr the рeriod
dеsс.ibed n рa6crаphз,

ra sclg.Ьliry: |f а сomрфеnt Фu.t hо|ds thаt (i) any оf the рюvisions
сontained in this Ag@ment is fo. аnу reаson excsiw|y ьФаd with re€аrd

tо tlme' cEоgrарhiс sфре or асtivw' thаt р@ision shа|] bе сonstrued in э

mаnnё. tо €nаьLe it tо be enfоrсed to the mахimum eхtеnt соmраrjb]e with

аррliЙЬ|e |аw; (ii) аnY рrФision in this Acreemeпt is юid or unenforсеаble,

suсh determiпэtion that shа]| nоt аtrec. the va|iditУ or еnьrceаЬi|ity of аnу

other tеm оr proиs@n,

1ц !цiqе-glgrеэrьiReсipiеnt shа|] поtiry thе Disc|osеr immediаtе|у uрon

dъ.пё; of апv unаuthoized Uф or dьdc!Е ol сonfidentiа| |nfomаtion

bv RФipiеф or аny othеr breaсh оf this Acкment ы Reсiрienl зпd wil|

сooрe6tе with etrоrts bY the Di*lcer ф hе|p the Disс|o*r reeаln

possession оf сonfidenta| lnfomэtion аnd рrryent its further uпauthоrized

]z GoЕming ьw and jurisdiсliФl ,lъis Acreemеnt shаl| Ьe epvemёd bУ and

з,Duвtiф of oЬliфtiфg| Di#бUles wi|l oссUr



фnstruеd under the |аws of lt.v, AлУ dispLtе аrising out or in сonnedion
with this сontEф inс|uding аny queфoп €gаrdlng it' ryinenсe vа|lditY Ф
tеminаtФ, shа|l ье suьmitted ф аnd finа|ly sm|ф bу а раnе| of thЕe
афltrаtoБ und* thё rulФ of thе AiьitEtion Rеgu|аtion of the Mi|аn
фаmber of Natiоnа| аnd |ntemаtionа] Афitction' thэt the раrties dфlee
to be аwав ы, тhe arbitEtion shа|l ьe hёld in Mi|аn аnd the |аncuаgе shа||
Ь€ Еng|lsh. 1h0 ArbitЙtoc wi|| dфide aФ.dlnв to the ru|es of фe
intematjona| афn€tion 5еt fоdh iп the |tа|iаn сodе of qй| PФсedur,

дL !дiчдg!!c-Ee!E! ъе раltie асknow|edве that monetаry dаmэges mаv
nф be а sufnсient remedy for lnаUthonzed dis|osurе of сonfdentiаl
|nlomаtion аnd фаt еither раrtY mаv sфk injunсtive and р@liminаry re|iф
to Emеф аnv aсt@l ф tfiЕаtепed uФuthalized u* or disdФur оf thе
сGrnф iа| lnfфrтвrjф, wiффt reqц.nщ drе р6tjnв of аlry ьФd or ottg
sФunt\,. in аddmon to аnУ othеr dаmаcЁs thаt фn bе dеmonsaаted.

ДL ддrдcдoeцs: ]hь Asфmеnt shа|| .onnihnе the fu|| аnd еntire
аg@ment betweеn the pаrties With Ересt to the фnfiden!аlity аnd non'
disс|osure of the соniidentiа] |nfomation аnd shаl| suреcфe аrry аnd аL|
pnor or сoпtemрoвneош аg@ments апd UndeБtаndincr @|аting
theЕto' No сhэnвe, modiiiфtioп, or эddilon to аnУ p@ision of thь
Aв€еment shа]| bе binding un|ess mаde in writing аnd eхeсфеd ьythe du|у
аuthorized reрвеntаfres of both Pаrties, тhi9 Agrеmеnt may not be
Фsigпed Ьv elther раrty wjthoutthe conseпt ofthе othe. раrty.

|N w|тNЕss wнЕREoF, this Non.Disс Фure Agreement hаs Ьeen siфф bythе

du|y аuthorized reprёsёntаtives of thе pаrties hereto in two {2) identiса]

YZ,жA---a{<r g, ?" z o.tй zs, 6а. "l.,)z ) ./y' s/ Йp,>iu, с./"?/,a-

н.т.9.|.
Ув мф.@,1:l.2o121Ml|ф,


