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Confidentiality Agreement

between
GRUPPO TECNOFERRARI S.p.A. sole shareholder company, with registered office in Via Ghiarola Nuova nr.105/107, 42042 Fiorano Modenese (MO), Tax Code and Companies’ register MO 01984990364 - VAT IT 01475650352, Economic Administration Index (REA) MO-256988, in the person of the legal representative Mme. Paola Ferrari, hereinafter referred to as “BUYER”,
and
................, VAT number ......... with registered office in ............... via ......., in the person of the legal representative pro tempore, ... ...................................., hereinafter "SUPPLIER",
Whereas
- THE BUYER is a company specialised in the design, manufacture and marketing of machinery for the ceramic industry and industrial automation and logistics for industrial sectors which uses proprietary technologies protected by patents or which are in any case confidential, and sometimes in collaboration with third-party companies to which it entrusts the manufacture of the electronic or mechanical components of its machinery;
- the BUYER is in possession of information pertaining to technological know-how, industrial and/or trade secrets, confidential information and/or secret and confidential news concerning industrial, productive and economic activity (hereinafter also referred to as "CONFIDENTIAL INFORMATION") constituting technical and commercial assets of considerable value;
- In the carrying out of the activities, the SUPPLIER and its collaborators and/or employees may become aware of such CONFIDENTIAL INFORMATION, in relation to which absolute secrecy shall be maintained and which therefore require adequate forms of protection to guarantee the results to be achieved--their originality, their possible patentability, etc.; for this purpose specific confidentiality obligations shall be imposed on the SUPPLIER as set out in this Confidentiality Agreement (hereinafter referred to as the "Agreement").
In light of the above
the following is stipulated and agreed.

ARTICLE 1 OBJECT OF THE RELATIONSHIP.

1.1. The preamble is an integral and substantial part of this agreement which shall be fully referred to herein.

1.2. This agreement regulates the confidentiality obligations with respect to the CONFIDENTIAL INFORMATION the SUPPLIER becomes aware of, in any way, during and by virtue of its cooperation and carrying out of its work for the BUYER. 
	
ART. 2 CONTENT OF CONFIDENTIAL INFORMATION

2.1 CONFIDENTIAL INFORMATION shall mean any information owned by the BUYER which is not in the public domain, such as notions, concepts and know-how concerning projects, ideas, drawings, sketches, algorithms, formulas, models and prototypes, industrial plans, production processes, photographs, commercial data, statistics, discoveries, inventions, developments, technical and/or technological information, technical documents, trade and industrial secrets, development, testing, and training activities, computer programs, databases, software, production processes and methods, business models, concepts, as well as financial, business planning and marketing information, business analyses, lists and information concerning customers, third parties, suppliers, and any other subject (natural or legal person) coming into contact with the BUYER, analyses of competitors and their products, expert opinions, technical and/or legal opinions concerning existing or developing goods, services or products, designs or studies.

2.2 Such CONFIDENTIAL INFORMATION may be acquired and/or provided in any manner, either orally or in writing and/or transmitted by third parties in any form and manner and by any means, as well as by means of graphics, demonstrations, machines and/or sample models. In any case, the SUPPLIER is expressly forbidden to disclose any information regardless of how it was acquired.

2.3 The list detailed in points nos. 2.1 and 2.2 above shall not be construed as being limited and exhaustive, but rather as an illustration of the case, since new information not describable at the time of signing this agreement may also be included in the concept of CONFIDENTIAL INFORMATION.

2.4 Under no circumstances may CONFIDENTIAL INFORMATION be considered:
a) those which are in the public domain at the signature date of this Agreement or become such as a consequence of the acquisition by act or conduct which is not prohibited by the BUYER, except in case of unlawful disclosure and communication of the information by the SUPPLIER;
b) those which were known and/or for which it can be proved that they were known to the SUPPLIER at the time of implementation and which are in any case not subject to confidentiality obligations or undertakings provided for in a specific agreement;
c) those which are transmitted to the SUPPLIER and expressly qualified as non-confidential.

2.5 The above-mentioned CONFIDENTIAL INFORMATION constitutes company's assets of considerable importance and considerable value, the disclosure of which may cause serious harm to the BUYER's business and interests, including economic ones, which is why the SUPPLIER by entering into this Agreement expressly undertakes not to disclose it in any way and to comply with any other provision contained therein.

2.6 Confidential Information brought to the SUPPLIER's knowledge by BUYER's subsidiaries, consultants, agents and/or representatives shall also be subject to the provisions of this Agreement.

ART. 3 CONTENT OF THE OBLIGATION TO CONFIDENTIALITY 

3.1 The SUPPLIER undertakes to treat the BUYER's CONFIDENTIAL INFORMATION that will be transmitted to it or which, in any way, it will become aware of, as secret and strictly confidential - regardless of whether it is specifically identified as "confidential" - and, therefore, expressly undertakes to not transmit it to unauthorised third parties and to not disclose it in any way. 
	
3.2 The SUPPLIER undertakes to use the CONFIDENTIAL INFORMATION and documents of confidential nature that shall be communicated and/or transmitted to it exclusively for the purposes strictly related to the activity which is the object of the collaboration and to make them known only to the persons entrusted with the performance of the said task, who have a real need thereof, while undertaking also to adopt all necessary and appropriate precautions and security measures in accordance with professional diligence in order to keep the information confidential, as well as to prevent access to unauthorised persons, theft and/or manipulation thereof.

3.3 The SUPPLIER undertakes to ensure that its employees, collaborators and any third parties, including those employed by it or commissioned by it for the carrying out of all or part of the activities which are the object of the collaboration, who will become aware of such information will observe these obligations of confidentiality and secrecy, and undertakes to have them sign a confidentiality statement the content of which is similar to that of this agreement. 
It remains that, in case of disclosure by its own employees and/or collaborators and/or third parties referred to in the preceding paragraph, the SUPPLIER shall be liable towards the BUYER for the disclosure of the CONFIDENTIAL INFORMATION that they are aware of and/or for any damages (economic, image, etc.) suffered as a consequence of such conduct.
3.4 The SUPPLIER shall not, in any form and by any means whatsoever, use, transfer, reproduce, transmit, copy in whole or in part the CONFIDENTIAL INFORMATION which it has become aware of in the carrying out of its activity and cooperation. Should the SUPPLIER need to disclose to third parties news and/or information about the activity carried out in the BUYER's interest and on behalf of the BUYER, the SUPPLIER shall ask for BUYER's prior written agreement. It shall remain unaffected that the SUPPLIER has the obligation to warn and inform third parties who become aware of such CONFIDENTIAL INFORMATION of the strictly confidential and reserved nature of such information and to have them sign an appropriate document or agreement in writing, setting forth all the confidentiality obligations herein recalled. 
3.5 The SUPPLIER undertakes to also maintain total confidentiality on the existence and content of this Agreement and of the relationships and negotiations with the BUYER, as well as on the existence and content of any other data, document, consideration and/or discussion exchanged and carried out between the parties themselves, even if they refer to other and further agreements.
3.6 At the end of the activities object of the collaboration or when the collaboration is terminated for any reason, the SUPPLIER will return to the BUYER all the originals and all the reproductions, even authorised, in any format, of documents, drawings, projects, sketches or other material that contains or refers to Confidential Information, and also undertakes to return the documents and/or destroy any media on which they are contained. 
The SUPPLIER undertakes to confirm to the BUYER, in writing at the time of the termination of the relationship and/or of the collaboration, that it has fulfilled the above-mentioned obligation promptly and in any case no later than the term expressly specified by the BUYER, and that it has not retained any document in any format whatsoever.
The SUPPLIER shall be liable for the non-delivery and/or destruction of the said media as well as for any further damage suffered by the BUYER as a consequence of the non-delivery and/or destruction of the said media.

ART. 4 INTELLECTUAL PROPERTY AND OWNERSHIP OF RESULTS
	
4.1 The SUPPLIER acknowledges and recognises that all industrial and intellectual property rights, patrimonial and economic use rights related to the electronic or mechanical components manufactured on behalf of the BUYER during the course of the collaboration shall remain the exclusive property of the BUYER and may be granted by the BUYER only for the purposes set out in this Agreement. It is therefore expressly forbidden for the SUPPLIER - both during negotiations and during the course of the business relationship, as well as after its termination for any reason whatsoever - to manufacture products that directly or indirectly interfere with these rights. In this case the SUPPLIER shall be liable for any damage resulting from such conduct.  

4.2 In no event shall the SUPPLIER assert any right and/or claim in connection with the above-mentioned CONFIDENTIAL INFORMATION, nor shall this Agreement offer and/or grant to the SUPPLIER any right and/or any license or other right of use of any present or future patent, trademark, model or other intellectual and/or industrial property right owned exclusively by the BUYER. This agreement does not in any way imply the acquisition of rights of use or licences by the SUPPLIER of the CONFIDENTIAL INFORMATION.

4.3 The SUPPLIER guarantees that in its collaboration with the BUYER, it will not make use of knowledge, processing methods or anything else that may constitute a violation of the rights of third parties and undertakes to indemnify the BUYER and keep the BUYER indemnified from all claims and/or demands put forward in this regard.

ART. 5 EXCLUSIVITY

5.1. As a consequence of the provisions of point no. 4 above, and in consideration of the exclusive nature of the BUYER's rights, the SUPPLIER shall not, throughout the duration of the collaboration as well as thereafter, use the results of this collaboration or parts thereof in any manner whatsoever in favour of third parties, nor shall the SUPPLIER make use of it in any manner whatsoever, either directly or indirectly through any intermediary, for the carrying out of commercial and/or industrial activities or otherwise related to its own business activity. The same prohibition also applies in the event of the use of all or part of the results of this collaboration for purposes unrelated to the carrying out of one's business activity.
Failure to comply with this clause shall entitle the BUYER to terminate any ongoing collaboration with the SUPPLIER and, in case of continuation of such conduct, to request, also judicially, the termination of any use and the compensation of any damages.

ART. 6 DURATION OF THE AGREEMENT

6.1. The confidentiality obligations set forth in this Agreement shall be complied with throughout the duration of the collaboration, as well as during the course of any negotiations, even after the termination of the collaboration relationship for whatever reason, and until the information referred to in this agreement has become public for facts not attributable to the SUPPLIER and in any case no later than a period of 3 years from the interruption of this agreement.

ART. 7 PROHIBITION TO TRANSFER

7.1 The SUPPLIER shall not assign this Agreement, or any of its rights and obligations hereunder, to any third party without BUYER's prior written consent. 	

ART. 8 AMENDMENTS TO THE AGREEMENT

8.1 This Agreement constitutes a meeting of the wills between the Parties with regards to the obligations and rights arising hereunder, superseding any prior understanding between them on the same issue. Any amendment to this Agreement shall only be effective and binding if made in writing and signed by both parties.

ART. 9 APPLICABLE LAW AND COURT OF JURISDICTION.

9.1 This Agreement is governed by Italian law. 

9.2 Should one or more provisions of this Agreement conflict with legal and/or judicial provisions, in case of doubt, the same shall be interpreted in the sense in which it would have some effect rather than in the sense in which it would have none. In any case, any interpretation of this Agreement shall always be made in the sense of protecting the CONFIDENTIAL INFORMATION and preventing in any way its disclosure or use by the SUPPLIER or third parties.

9.3 For all matters not expressly provided for in this Agreement, the relevant provisions of the Civil Code shall apply in full. 

9.4 In relation to any dispute that may arise concerning the execution, effectiveness, interpretation and/or termination of this Agreement, the Court of Modena shall have exclusive and undisputable jurisdiction.

ART. 10 CLOSING CLAUSE

10.1 In no event shall any failure by the BUYER to exercise any right under the Agreement or any forbearance of the BUYER with respect to conduct contrary to the provisions hereof or any failure to exercise any remedy provided by law in case of breach be construed as a waiver, forbearance or implied modification of the provisions or measure thereof.


Fiorano Modenese, date______________________



 Gruppo TecnoFerrari SpA				      	          The Supplier
       



_________________________________                                  __________________________________
  							   	     	     (stamp and signature)



The parties declare that all the agreements in this Agreement have been negotiated between the Parties, and carefully read, examined and approved by both. 
In any event, pursuant to and for the purposes of Art. 1341 and 1342 of the Italian Civil Code, Articles 3 (content of the obligation to confidentiality), 4 (intellectual property and ownership of results), 5 (exclusivity), 6 (duration of the Agreement), 7 (prohibition of assignment), 9 (applicable law and place of jurisdiction) and 10 (closing clause) are specifically approved in writing.

Fiorano Modenese, date______________________




Gruppo TecnoFerrari SpA				      	          The Supplier
       


________________________________                                  __________________________________
  						  	   	     	     (stamp and signature)
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