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NON DECOLOSURE AGREEMENT

In order to prctect certain confidential informatcn which May be discosed
betweoen themr, H.T. Sl {"HTY) and the compary identificd below,
(“Company or Partner™) sgree to the following xrms and conditions to
vover disclosune of Lwe Confliven.ial ' funinalivn deswribxed below:

1. Fffactive Date: [his Agreement dhall hicome offert we ag af the earber of the
first communicatinn of Canfidential Infarmation by ethar party to tae nther,

or execution by both parties.

2. Disdloser and Redplent: [2ch poty may disclose 1o the other Infarmaticn It
ransiders proprietary and canfidential. A3 waed  herein, ~he  party
disclosing Confidential Infanmatior i the "Disdoser” and the party receiving the
Canfident 2l Irfarmazion is the "Recipient”,
Ditstioser HT —Yey Racipient - Yes

3.Duration _of Obligations: 1isdosures will nccur undee the, Agrepmert
beginning on the Effective Date and end ng twelve (12] manths trereafter
and a Recipient’s obligstiors uncer this Agreement expire tve (5] years after
the ond of =uch disclesure period. Motw thstanding the “orcgoing, tho
Recipiont's duty to hold in cortidence Confidential Intormation that was
disclosed during term  shall remain in effect until such  Confidential
Infurinativn is o orper W be gursivered us Conlidentsl lifuirmation as
stazed herein.

4 Description of the Confidential Informatian: 17 term  “Lonfdential
Information™ as used hereiq shall mean ary and a | proprietary information
that is disclosed by Disccser to Recipient, induding, but not limited <o,
matters of a technical natura such as trsde secre: processes or devices,
tochnigues, dota, formulos, inventions (whether or not patentabls),
spexaf cations und characier stics of products planaed or being developed,
ard 1esearth subijels, imelliody and iesulls; rmiallers ol o business nalvie
such as infarmation about costs. margins, pricng polices, markets, sales,
s.ppliers, customers, product plans and marketing alars or strateges; and
other information af a simila” natu'e tiat is not gererally disclosed by
Disclosar to the public. Contidertizl Intormation shall expressly include any
and a | infcrnation derived from the Confidential Information .
Recioiert’s obligations hereunder shall only extend to Contidential
Inforraiion thet relates e the purpose staed in Paragraph 5, or thal
al.hough not related W sudh purpose, is neverthe ess disclosed as a resalt ol
the parties’ d scusslans, Conddantial Infarmatinn may be disclasped in
written or other tangible form (inc uding en magnetic media) ar ay aral,
visual ar ather means.

5.Use of Confidential Information: 3ecipient shall make use of the
Confidential Irformation only for the follow rg aurpose: for exploring =
business relationship kctween the Discloser ard the Recipiert

BNo licerse granted/Retumn or destruction of informatione Nuither paily
acquires any intellectual property rghts under this Agreement exceps the
limitad nght neeessary to carry ot the purposas sat forta in paragrapk 5
abowve. Al Confidental Informatior shall remain the property of the
DEcloser. At Disclosar's writtan request, Recipient wil either destroy and
certify such destruction or promptly return to Discloser any recording
containing Confidental Information from computers or fom any other
electronic or peper suppot/device, tiat are in Recipien?’s possession or kept
o cantrled by Recpient andzor by any othier persan ¢r body which cams
Into the possession of such documents from Reciplent, In accerdance with the
pravisions of this Agreement..

7. Restriction_on_copying: Recipient shall not, without the express prior
written consent of the Discloser, exp oit or mzke use, direc:ly or indirectly,
and/or copy. duplicote or repraduce such Confidential Information, for any
other purpose cther than the puroose defined under paropraph 5 abave;
unless Recipent obtains Discaser’s written permission prior shereta. Any
surh aemmitted copies will be corsicerad, in any case, as a Coofidential
Intormation.

B. Restriction on disdosure: Zxccptas may be authorzed by Discloserin writing,
Recipient {a) will not disclose Contidential Information to any person who is
nal a parly Lo his Agreciment; [ shall nol use ary Conlident al Informa ion

o compete or obtain any competitive or ocher advantape with respect to the
Discloser. (c) limit disscmination ot Contfidential Information only to its
emoloyees who ceorly have o “necdtoknow" such  Confidential
In‘uringtion, ang then unly Lo U estent of such ieed-o-know for of e
pumpose under paragraph 5; and id), before disseminating Confident al
Infornat an to Hecipent's amployess, (1) to communicate in wrting ta
Liscinser the names of surh empleyess, and (il to have an appraprate
written zgreement with its emp oyees enabling them 0 comgly with all ot
t7e provisions of tiis Agreement, to be also netified to Discloser betore
cisserminating Confidential Informition.

9.5tandard of care: Recipienl shall prolect Disdoser’s Cenf dertial

10.

Ll

Informalion by using e saine degres of ware, bul ne less than o ieasonsble
cegree of care, ta prevent the unauthorized use, disseminatian, o
publication cf the Confidentizl Information as Radpient uses tc protect its
own Lanfidemtial Infermaticn of 2 like nature.

Exdusions: This Agreement imposes no obligation Jpan Recipient with
raspect to information that (a) is or becomes a part of the pualic domain
without breach of ths Agreemert; |b) was in Redpient’s possession betore
receipl from Discloser; (¢ is reveived in pood  gith by Ruecipient from o
wiird paery without 8 duty of confidentalisy; {d) is discloscd by Discloser 1o
a thirel party withoiir restiichans similar te hose mntained herein; ar [p) has
been indapendantly daveloped by emplayees, cansultants ar agents of the
Recipient without violatian af the ten™s of thic Agreement or reference ar
access toary Confidertial nformation.

Court orders: Canfidential Information disclosed In response to a valid
order of a court ar ataer govemmental body to the extent of and for the
purpose of such order, does not rapresent breach ot this Agreement;
provided, 1owever, that Recipiert uses reasonabe eftorts tc limit
cisdosure to the grootest oxtent reasonably  possible under the
dircurmstances, and that Recipicnt shall first qotify Disdoser of the orde-and
perni. Dudoser lo seek an eppropriale protectve onder o olber
appropriate remexly agalnst tha declosure,

12. Right to proceed with technology: This Agresiment does not -estrict either

13

ety from developing,  mprovirg or md-ketirg, any products or services
provided, however, that such activities are ot 'n breach of this Agreemeant,

Warrantles: Fach Discloser warrants ta Hecplen: that t has the nga: to
rmake the disclosares covered by this Agraamen:. Fowevar,
ratsittstanding any language to the contrary, the parties are nat
obligated to disdose #ny partcular imformmetion to the other party. Any
Confidential Information prosvided hereunder is on an “AS 6" basis with 2w
wearrantics, implicd or othenwise, including those of merchartability or
fitness far 5 particular purpesa.

14. Term of Agreement and swrvival dause: Etther party may terminate tiE

15.

17.

Agrcement by giving the other party written notics thareof at lcast thirty
(33) days prior to the efective date thereof, However, the obligations of
Lhis Agreement shall survive Lerinaticn v expirabon for the period
cescribed In paragraph 3.

Seversbility: f a competent ccur: holds that (i} any of the provisions
vontainzd in this Agreerment is fo- 81y reason excessively broad with regard
L0 Ume, geographic seope or activity, that provision shall be construed in a
manner 1o enahle 1t ta be pnfarced tn the masimum extent compaible we th
applhzabla law; i} ary provisian in tals Agrsament Is vald or unenfarceable,
such deteniration that shall not affect the validity or enfarceability of any
other zerm or provision.

Notice of Breach: Recipiont shall notify the Discloser immediately upon

cisconvery o7 any unauthorzed use or disclosure of Confdential nformation
by Reciplent, or any other breach of this Agreement by Reciplent, and will
oaoperate with efforts by the Disdoser to help the Discloser regain
possession ot Confidentiz] Informiation and prevet its turther unauthorized
L35G,

Goveming Law and Jurisdictlon: This Ag-eerment zhal' be governed by and
caratrued urder the laws of Ikl Any dispue arising out or in cannection
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with this Contract, including any question regarding its existence, validity or
termination, shall be submitted to and finally settled by a panel of three
arbitrators under the rules of the Arbitration Regulation of the Milan
Chamber of National and International Arbitration, that the parties declare
to be aware of. The arbitration shall be held in Milan and the language shall
be English. The Arbitrators will decide according to the rules of the
international arbitration set forth in the Italian Code of Civil Procedure.

Injunctive Relief: The parties acknowledge that monetary damages may
not be a sufficient remedy for unauthorized disclosure of Confidential
Information and that either party may seek injunctive and preliminary relief
to remedy any actual or threatened unauthorized use or disclosure of the
Confidential Information, without requiring the posting of any bond or other
security, in addition to any other damages that can be demonstrated.

Amendments: This Agreement shall constitute the full and entire
agreement between the parties with respect to the confidentiality and non-
disclosure of the Confidential Infarmation and shall supersede any and all
prior or contemporanecus 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
copies.

Company: Address:

By:

CTS Iraq

Name: (Ossama Abd Al-Amir

Title: Mr. -

\ N
Date: 11-11-2013 -~ b, :S. Ao
H.T.S.r.l

Via Moscova,13 - 20121 Milano, Kaly

By:

Qlancinres R oss

Name: ?/M/A‘—«

Title:

CRo

Date: 1(9/ {’/ 2973



