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NON DISCLOSURE AGREEMENT

in order to protect certan contddennal information winch may e 6
disclosed

between them, B Sl N and the campany sdentilied below,
("Company or Pariner ') agree to the following terms and conditions

to caver disclosure of the Confidential Information descritied balow

1 Ettective Date: This Agreement shall become effective as of the
cather of the hiest commumication of Confidental Information
by either party to the other, or execution by both parties

2: Discloser and Reaipient: Each party may disciose to the other
mfarmiation it considers propretary and conhidential Ay uied
hetein, the party declosing Contidental Information s the
“Mhscloser”  and the party recewing  the  Contetential
Infor mation s the "Recipient”

3 Duration o Oblgatonsy: Disclosures will ocowr under Hs
Agreement beginning on the Ettective Date and ending twebee
{121 months therealter and 4 Recipient’s obligations under this
Agreement expire five (5] years aftes the end ot such disclosure
preood, Notwithatanding the totegoms, the Hecgent's duty 1o
hotd n contdonce Confidentul Informaton that was disclowesd
durmg term shall reman moeffect antil sikh Confidential
Informanion s no lanpger to be consdered oy Conbidential
informantion as stated heroin

4 Descriprion_of _the  Contdential _Information:  The  term
“Conbdential Intormation” as used heren shall mean any and
all proprietary information that o declosed by Discloser o
Recipient, mcluding, but not limited to, matters of 3 technical
mature such as trade seoretl processes of devices, techngues,
diata, formulis,  wmventions  (whether o not  patentalile),
spoedicatwins and charactarst s of prodocts planned or being
developed, and  research sulyects, methods and  rosults;
martters nf A busmess nature such as information about casls,

gy, pocing pohces, markets, sales, supplers, customers,
product plans and marketng plans or strateges, and other
mfurmaton of 3 smilar nature that s not generally discloyed
by Dscioser to the poblc Contdental Information shall
cxpressly include any and all intormation denved lrom the
Confidential Informanion

Recgnent’s  obhgetivns  heteunder  shall only  estend 1o
Confidential Information that relates 1w the purpose stated o
Paragraph 5 or that although nat related to such pupose,
nevertheless disclosed as o tesult of the parties’ discussions
Confidential Informatian may boe disclosad in wrgton or othes
tanpible form (ncluding on magnatc medial o by oral, visual
or gther means

10

5 Use al Confidential Information. Recipent shall make wse of
the Confdentul Informanion only tor the lollowny purpose
Product evaluation and/oe far axploring a busmess relatonship
botween the Discloser and the Recipient

No_lkense pranted/Roturn or desttuction ol information
Neither party acquires any mtellectual property nghts under
this Agreement except the hmited night necossany 1o catty out
the purposes set forth in paragraph 5 above Al Contidential

mtoemation shall remain the property of the Discloser. At
Discloser’s whntten request, Reapent will either destroy and
certify such destruction or promptly return 1o Disdoser any
recording contaming Conldental Iformation fram computers
at from any GTher clectromic of paper suppor fdenca, that am
n Heapents possession or bept or controlied by Reapient
and/or by any other person ar body which came into the
possesson of such documents feom Recipient, o pcoordance
with the provisnions of this Apreement

Restriction an copying’ Recipont shall nat, without the expross
proe written consent of the Discdoser, cxplor or make use,
direstly or indirectly, and/or copy, duphicate or reproduce such
Confidential Information, for any other purpose other than the
purpose defined under poragraph 5 above, unless Heopent
obtans Ducloser's witten permission pnor thereto, Any such
permitted copies will be considered. o any case. as @
Confidential Infarmation

Restricton on declosure. Except as may be authorved by
Dhscioser o weding, Recgant (a) will not declese Contidential
information to any person who & not o party 1o L
Agreement, (h) shall not wse any Confstental Information 1o

Lompete or oblam any competave o other advantage with
rospect to the Discloser. (¢) limit dissermination af Contdanual
Intormation only to ity employees who clearly have a “need-to
know ' such Confidential Information, and then only to the
extent of such need-wodnow for of the purpose under
paragraph 5 and (d), belore disseminating Confxlential
Information to Heaprent’s employees, (10 o communicate in
writing to Discloser the rameas of such employees, and (0} to
It an approprate wolten agreement wah 4y employees
enabling them to comply with all of the provisions of th
Agresment, to be alko nohhed 10 Discloser  belore
dissemmating Confidential iInformation

Standatd  of  care Recpient  shall protect Discloser’s
Conhidential Information by using the same dogres of care, bt
no less than a reasonable degree of care, to prevent the
unmthorued  use, drsemination, of publcation ol the
Confidental Information as RECipient uses to protact ity own

Confidential Infarmation ot A hke nature

[xclusns.  Th Agreement amposes no obhgaton upon
Recipment with respect to nformation that (a) 1 ar becomes a
part of the publc domain without broach of thiy Agroement,
b} was m Reapient's possession belore recoipt brom Discloser
fe) 1 received in good laith by Recipient from a3 thard party
without a duty of conffentality, (d) & doclosed by Dscloser o
a thutd party wahout restoctions similar to those contained
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herein, ot (o) has been  mdependemly  developed by or unenforceable, such determimation that shall nat altact the
employess, consultants or agents of the Recipent withou! validity or enfarceability of any ather 1etm of provision

wiglatan of the termes of thes Agreement o referonce or accirs .
i6 Notee of Breach, Recipwent  shall notily  the  Discloser

1o dany Confidental Infarmation
mmedintely upon  discovery of any  unathorizend use o

11 Court orders: Confdental Informaton disclosed n response 1o disclosure of Lonfdennal informaton by Recguient, or any
W vallid order of 4 court or other governmental body to the ottier breach of this Agreement by Kecpent, and will
oxtont of and for the porpose of such order, doed not eprawn cooperate with offoers by the Discloser tw halp the Discloser
breach of this Apreement; provided, however, that Recgpient repamn possession of Confdental informanon and provent its
uses reasonable elforts to limit declosure 1o the greatest furthet unauthar e use.

axtent reasonably possibile under the crcumstancas and that
17 Goverming Law 3 urestiction:  This Apreement shall be

fovemdad by amd construcd under the laws of Italy. Any dispute
AR out o i connettion with the Contract, including any

Recpent shall tirst notity Discloser of the order and permit
heclasar 1o siek an approptate protective arder o ather

APProprate remedy agamst the declosure . .
question regarding ty existence, valddey or termmation, shall

12, BRyght to procesd with technolopy' This Agreament docs not be subrmitted to o and linally sented by 4 panel of thiee
restrict either party from developing, wnproving or marketing arbitrators under the rules of the Arbaraton Regulation of the
any products o services provided, however, that such artivities Milin Chamber of Natgnal and Intermatianal Adatration, that
aenotin breach ol this Agreement. the parties dectare to be aware of. The arbaration avall be helt

i Milan and the binguage-shall be Enghsh. The Amtratars wall
decide accordmg 1o the rulps of the tetnationgl arbtration
set forth i the ttalian Code of Coil Procedure

13 Warranties: Each Discloser warrants ta Recgiant that it hiae the
nght to make the discloswres covered by the Agreement
However, notwithstanding any language to the contrary,

the parties are not obligated 1o disclose any particular 18 Injunctve Relef. The parties acknowledge that monetary

ifarmatian to the other ganty Any Contdential tnfanmatan damages may not be g sullicient remedy tor unauthonded
provided hercunder 15 an an “AS 157 bass with no watranties dsclosure of Contdental Informatian and that cithe: pany
implied o othorwee, including those of moerchantabidity or Moy seck inunctive and prelmnary roligf 1o remady any actual
fitrieas far o particular purpose. or  threatened  unauthorizad  use o dicoswe aof the
Contdentml Intormation, withoul requinng the pasting of any

14 Term ol Agreement and suevwval clause: Either party may
bong or othe: security, in addihon 1o any other damages that

terminate this Agreement by piving the other party written
notce thorent at least tharty (30) days prior 1o the slfective
date thereal However, the obhigatbions of this Agreement shall 19 Amendments.  This Agreement shall constitute the full and
survive termination or expiration for the penod describied in entire agreement belween the panes with respect o the
paragraph 3 confidenstialty  and  nondisclosure al the  Canldential

can be demonstrited,

) iMormation and asball supersede  any amd ol poor o
15 sayarability If 3 competent coun holds that (1) any of the
contemporanepus agreements and understandings relating
thereto. No change, modfication, or addimon 10 any provision
CRCDSS broad with regard to time, raphy Scope of :
i = geopraph e al this Agreement shall be binding untess made o witing and
actvity, that provision shall be construed in g manner to
enable it to be enforced to the manmum extent compatible

with apphicatle Law, (1} any provison i this Agrecment 14 voidt

proveons contimned in this Agreement s lor any reasan

executed by the duly authoreed copresentptves o both
Partws. This Agmement 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 pamies hereto intwo (2) identical copies.

HT S.r.l.: Company
By: G’mmn@ Rureo By: chuw Ay So-)
Title: Coo Title: CEJMMAMOS"L

Signed: Hr SR Signed:

Date: Zif/%/ M < Date: -2'4 ' 9 '! l‘-‘
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