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NON DISCLOSURE AGREEMENT

1o cormpete ar ohtain any competitive or other atvantage with respect to the
Dscioser. (c) imit dissemination of Confidential Infarmation only to its
employees who clearly have a “need-to-xnow”  such  Confidental
Information, and then anly to the extent of such need o -know for of the
purpose under paragraph 5: and (d), before disseminaling Confidential

in order to protect certain tonfidgential nformation which may be disclosed
betwoen therm, H.T. Sol ["HTY) and the company idgentified below,
{(“Company or Partner”) agreeto the following terms and conditions 1o
cover distlosure of the Confidential infarmation descnbed below.

1. Effective Date: This Apyeement shall become effective as of the earlier of the

first communication of Confidental Information by either party to the otner,
wr execution by both parties.

2. Discloser and Redipient: Each party may disclose to the other infarmation it
considers proprietary and confidential. As used heren, the party
drsclosing Confidential Information s the “Disdaser™ and the party recenng the
Confidential Information is the “Recipient”.

3.Duration_of Obligations; Drcloswres wall oorw under this Agresment
peginning on the Effective Date and ending twelve (12) months thereafter
and a Recipient's obligations uncer thes Agregment exaine five (5} years after
the ené of such disdosure penod. Notwithstanding the foregoing. the
Recipent’s duty to hold in canfidence Confidental information that was
disdosed during term shall remam in effect until such Confidential
Information is ne longer to be considered as Confidential infarmation as
stated herein.

4. Description_of _the _Confidential Information: The tem “Carfidental
Informaton” as used berein shall mean any and all propnetary informaton
that is disclosed by Disclaser to Recipient, mcluding, but not limited to,
matters of ¢ technical nature such as trade secret processes or gevices,
wechrigues, data, formulas, inventions (whether ar not patentablel,
specificatians and characteristics of products planned or being developec,
and resparch subgects, mathods and resuits; matters of a business nature
such as infarmation about costs, margns, priong poacies, markets, sales,
suppliers, customers, procuct plans and marketing plans or strategies; and
ather inforation of 2 similar nature that is not generally disclosed by
Becloser to the puble Canfidential Information shall expressly include any
ana all information derived from the Confidential Information..
Recipient’s obligations hereunder shall anly extend to Canfidential
Information thal relates ta the purpose statec in Paragraph 5, or that
although not related to such purpase, is nevertheless disclosed as a resuft of
the parties’ discussions Confidential information may be disclased in
written or other tangible form (including on magnetic medial or by oral,
visual ar other means

5.Use of Confidential Information: Reapent shall make use of the
Confidential  Information only for the following purpose. Product
evaluation and/or for explorng 2 business relationship between the
Discloser and the Recipent

6,No_license granted/Retum or destruction of information: Neiter party
acquires any intellectual property nghts under this Agreement except the
lirmitedd nght necessary to carry aut the purposes set forth in paragrapn 5
above. All Confidential information shall remain the property of the
Discloser. At [scloser’s written request, Recipient will gither destroy and
certify such destruction or promptly return to Disdoser any recording
containing Configential Information from computers o from any other
SHECIronc or paper suppar /device, that are in Recipent's possession or kept
ar controlled by Recpient and/ar by any other persan or body which came
inte The possesssion of such dacuments from Recipeent, in accordance with the
provisions of this Agreement..

7.Restriction on_copying: Recipeent shall nat, without the express prior
written consent of the Discloser, exploit or make use, directly or indirectly,
and/or copy, duplicate or rearoduce such Confidental Information, for any

Information to Recipient’s empiloyees, {i) to communicate in writing to
Disclaser the names of such empioyees, and (i1} to have an appropriate
written agreement with its employees enabling them (o comply with all of
the prowsions af this Agreement, to be atso notified to Discloser before
disseminating Confidential infarmation.

9,5tandard _of care: Recipient shall protett Discloser's Canfidential
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information by using the same degree of care, but no less than 2 reasonable
degree of care, to prevent the unauthorized use, dissémination, or
publication of the Confidential Information as Recipient uses to protect ts
own Confidential Information of a ke nature

Exclusions: This Agreement imposes na obligation upor Recpent with
respect 1o information that (a) is or becomes a part of the public domain
without breach of this Agreement; {b) was in Recipient's possession befare
recespt from Discloser; (c} is recewved in good faith by Rec:pent from a
third party without a duty of canfidentiality; (d) is disclosed by Duscloser to
a third party without restrichans similar to those contained hereiry o e has
peen independentty developed by employees, consultants or agents of the
Recpient without violation of the terms of this Agreement or reference o
aceess 1o any Confidential infarmation,

Court_orders: Confidential Information disclosed in response to a vald
order of g court or other gavernmental body te the extent of and for the
purpose of such order, does not represent breach of this Agreement;
provided, however, that Recipient uses reasonable etforts to lirmiet
disclosure [0 the greatest extent reasonably possible under the
circumstances. and that Reapient shall first notify Discloser of the order and
permil Discloser 1o seek an approprate orotective arder or othes
apprapnate remedy against the disclosure.

Right to proceed with technology: This Agreement does not festct edther
party from developing, improving or marketing, any products or senices
arovided, hawever, that such activities are not i oreach of this Agreement.

13. Warranties; Each Distioser warrants ta Reapient that it has the nght to

make the disclosures covered by this Agreement. However,
notwithstanding any language to the contrary, the parties are not
coligated to disclose any partcular miformation to the other party. Amy
Confidential Information provided hereunder is on an “AS IS” basis with no
wamanves, implied o otherwse, including those of merchartability or
fitness for a particular purpase.

|, Term of Agreement and sunval dause Fither party may tenmmate this

Agreement by gwing the other party written natice thercof ot least thirty
{30} days prior to the effective date thereof. However, the obligations of
this Agreement shall survive termination or expration for the period
described in paragraph 3.

15. Severability If 3 competert court holds that (il any of the arowsons

contained m this Agreement is for any reason excesswvely broad with regard
o ime, geographsc scope or activity, that prowision shall be construed in a
manner to enable it to e enforced to the maxmum extent compatibie with
apolicatle law; (ii] any provision in this Agreement s void o unenfarceable,
such determination that shall not affect the valdity o enforceabiliy of any
other term ar provision.

ea ok a1 i o 4 16. Notice of Breach: Recipient shall notify the Discloser immediately upor
GRer prpos ¢ than the purpose defined under paragraph 5 above; discovery of any unauthorized s or disdosure of Confidential Infarmatior:
unless Hecipient obtains Discloser's written parmission prior thevete. Any Recipi h b of i . %
such permitted copies will be considered, in any case, as a Confidentsl SR AR, Cr Ji cte CRROE I DI Sl At ot i
. " ’ cooperate with efforts by the Oiscloser to help the Disdoser regan
Infarmatian. possession of Confidential Information and prevent its furtner unautnorzed
8, Restriction on disdlosure: Except as may be authorized by Distioser m wiling, i ‘ '
Recipeent (3} will not disclose Contidential intormation Lo any pessan who s *
Aot a party to this Agreement; {B) shall not use any Canfidential informaton 17. Governing Law and jurisdiction: This Agreement shall e paverned by and

construed gnder the aws of Italy. Any dispute ansing oul or in connecton
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with this Contract, including any question regarding, 15 existence, validity or
termination, shall be submitted to and finalty settied by a panel of three
arbitrators under the rules of the Arpitration Reguiation of the Milan
Chamber of National and Intemational Artstralion, that the parties declare
ra ba aware of. The arbitrat:on shall be held in Milan and the language shall
be Engiish. The Arbitratars will cecde according to the rules of the
\ntarnational arbitration set forth in the Italian Code of Civil Procedure.

Injunctive Refiet: Thi oarties acknowiedge that monctary damages may
not be a sufficient remedy for unauthorized disdasure of Confidential
\nformation and that sither party may seek Injunclive and predirinary ralief
to remedy any actual or threatened unauthorized use or distosure of the
Confioential Irformation, without requenng the postng of any bond or other
securty, in addition to any other damages that can be gemonstrated

Amendments; This Agreement snall constitute the full and entire
agreement between the partles with respect to the confidentiality and non-
disclasure of the Contfidential Information and shall supersede any and all
priDr or cortemporaneous agreements  and understandings reloling
thersta. No change, modiicabion, tr addimion 2 any provison of (7S
Agreement shall be binding unless madein writing and executec by the duly
authorized representatives of both Parties. This Agreement may nol be
assned by esther party withoul the cansent ot the ather party.

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

copies,
Company: Address:

By:

N\

Tive  FEXELMTIVE DIRECIOR NAIROH!

Date:

H.T.

el COM TWENTY ONE LTD.
Name:  CHRISTOPHER KiNZANJ A UMEME PLAZA

P 0. Box 15818 -00100

TEL: 020 2022244-7

. CTOAER 28, 2o

S.rl.

Via Moscova,13 - 20121 Milano, Italy

By:

JANCARLD U3 A

Name: 4‘

Title

ate. ?,S ~lo- o cl




