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NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (this “Agreement”) is entered into 

by and between
Dr. Vito Lavanga (CF LVNVTI57E16I493K, P.iva 03659520963), with principal offices located in address: 85, via Terrazzano, 20017 Rho(MI),  Italy
and

Dr. Xname, YSurname (Fiscal Code__________________, VAT ____________), with principal offices located in address: ___, _______________, ____________________, _____________ 

hereinafter referred to as “Receiving Party” or “Disclosing Party”). 
The parties desire to pursue certain business discussions and exchange information solely for the purpose of analyzing, evaluating and assessing data and documentation concerning certain projects to be developed in every territories of the world, and in the time of writing, with specific reference to the following business technologies :

1. Efficiency System on utilities (water, electrical, thermal, waste, wet, connectivity and every other services useful to comfort life); 

2. Biogas Systems;

3. Micro Algae Systems;

4. Water Systems.

In connection with such discussions, the parties may elect to make available and disclose to one another certain of their Confidential Information solely for the Business Purpose and to protect such Confidential Information from unauthorized use and disclosure.

Accordingly, in consideration of the disclosure of any such Confidential Information by either party to the other, and the mutual agreements of the parties set forth in this Agreement, and in order to facilitate the Business Purpose, the parties agree as follows.
1. Definition of “Confidential Information”. As used in this Agreement, “Confidential Information“ means that information disclosed by each party to the other party, on or after initial disclosing date, including but not limited to the terms and conditions of this Agreement, the existence of discussions between the parties, trade secrets of each party, any oral, written, graphic or machine-readable information including, but not limited to, that which relates to patents, patent applications, research, product plans, products, developments, inventions, processes, designs, drawings, engineering, formulae, research, development or know-how, markets, software (including source and object code), hardware configuration, computer programs, algorithms, business or marketing plans, business proposals, costs, prices, purchase or sales volume, agreements with third parties, services, actual or potential customers and suppliers, marketing or finances of the Disclosing Party, which information is designated in writing to be confidential or proprietary. Notwithstanding the foregoing, however, all technical and financial information, business plans and pricing information of the Disclosing Party and its subsidiaries shall be Confidential Information of the Disclosing Party; provided, however, that Confidential Information will not include information that:

(a) is as of the Effective Date, or hereafter becomes, through no act or failure to act on the part of the Receiving Party, generally known or readily ascertainable through proper means to persons knowledgeable in the relevant industry;

(b) was acquired or lawfully in the possession of the Receiving Party by proper means without restriction as to use or disclosure before receiving such information from the Disclosing Party;
(c) becomes available to the Receiving Party on a non-confidential basis from a source other than the Disclosing Party, provided that such source is not known by the Receiving Party to be bound by a confidentiality agreement or otherwise prohibited from disclosing such information to the Receiving Party by a contractual, legal or fiduciary obligation; or
(d) was independently developed by the Receiving Party without use of the Disclosing Party’s Confidential Information.
2. Restrictions on Use and Disclosure. Each party agrees: (a) to hold the other party's Confidential Information in strict confidence; (b) not to disclose, divulge, reveal, report, publish, transfer or otherwise communicate such Confidential Information to any third parties; (c) not to use any Confidential Information for any purpose except for the Business Purpose; and (d) not to use for its own benefit or the benefit of any other person or entity, or use to the detriment of the Disclosing Party. Each party may disclose the other party's Confidential Information to its Representatives which are officers, employees, consultants, advisors, and Affiliates including officers, employees, consultants, advisors of its Affiliates with a bona fide need to know, but only to the extent reasonably necessary to carry out the Business Purpose. Affiliate means any entity or person directly or indirectly controlling a Party (“Parent Companies”), any entity or person directly or indirectly controlled by the Parent Companies and/or any third party acting on that Party’s behalf. Each Party shall ensure that its Representatives adhere to the terms of this Agreement and shall be responsible for the breach by its Representatives of the terms of this Agreement. For the purposes of this definition, a company is deemed controlled by another company if that other company beneficially holds more than 50% of the shares or voting rights of the first mentioned company. Each party agrees to instruct all such employees that they may not use such Confidential Information for any purpose other than the Business Purpose and (except as permitted by the terms of this Agreement) not to disclose such Confidential Information to third parties without the prior written consent of the Disclosing Party.

3. Required Disclosure. Notwithstanding anything to the contrary in this Agreement, either party may disclose Confidential Information of the other party to the extent it is required to do so by local law or relative government where such party is located. In the event that either party is required by local law or relative government to disclose Confidential Information of the other party, then the party required to make such disclosure shall use reasonable efforts to protect the confidentiality of such information (including without limitation by seeking a protective order or other confidential treatment of the information required to be disclosed) and shall provide the other party with prior written notice of any such requirement so that the other party may also seek a protective order or other appropriate remedy. The Receiving Party will immediately notify the Disclosing Party of any unauthorized use or disclosure of any of its Confidential Information.

4. Return/Destruction of Confidential Information. A Disclosing Party may, at any time, deliver written notice (a “Termination Notice”) to the Receiving Party of the Disclosing Party’s election to have all tangible materials (including without limitation paper and magnetic storage media) in the possession of the Receiving Party which contain or reflect any of the Disclosing Party’s Confidential Information (“Confidential Materials”) either returned to the Disclosing Party or, at the Disclosing Party’s election, destroyed. Upon receipt of a Termination Notice and except as may otherwise be required by law, the Receiving Party shall, within twenty (20) calendar days, either: (i) return the Confidential Materials in its possession to the Disclosing Party; (ii) destroy the Confidential Materials; or (iii) at the Disclosing Party’s election, take any combination of steps (i) and (ii).

5. Term. The foregoing commitments of each party shall survive any rejection or conclusion of the Business Purpose between the parties, and shall continue for a period of three (3) years from the date on which this Agreement becomes effective. This Agreement shall be effective from the signing date by both parties and shall date back to the initial disclosing date. The obligation of protecting Confidential Information will survive termination of the Agreement for a period of three (3) years. 
6. No License or Other Rights. Nothing herein shall imply that either party is under any obligation to disclose to the other any information of any kind whatsoever or to engage in any further discussions or enter into any agreement with the other in respect of the subject matter hereof. And, nothing herein shall be construed as granting by implication, estoppel or otherwise, any right in or license under any patent, copyright, trademark or other right now or hereafter owned or controlled by either party unless expressly specified in this Agreement. All Confidential Information and its derivative (including any result, developed technologies or concepts), improvement and modification shall remain the exclusive property (including intellectual property) of the Disclosing Party. The Receiving Party acknowledges that it will in no way infringe any intellectual property rights of Disclosing Party and will in no way use, copy, appropriate or redistribute any part of the Confidential Information without written consent from the Disclosing Party. Any disclosure of confidential information under this agreement shall not constitute prior publication or public use regarding patent eligibility.

7. Injunctive Relief. Each party acknowledges that the disclosure or use of any of the other party’s Confidential Information in violation of the terms of this Agreement would cause irreparable harm and significant injury, the degree of which may be difficult to ascertain. Accordingly, each party agrees that the Disclosing Party will have the right to obtain an injunction enjoining any use or disclosure of its Confidential Information in violation of the terms of this Agreement, as well as the right to pursue any and all other rights and remedies available at law or in equity for such a breach.

8. No Warranty. All Confidential Information is provided “AS IS”, and without any warranty express, implied or otherwise, including but not limited to any warranties regarding its accuracy, completeness, performance or non-infringement of third party rights or its merchantability or fitness for a particular purpose. Neither the Disclosing Party nor its affiliates or advisors shall be liable to the Receiving Party, their representatives or advisors for damages incurred from using Confidential Information that has been made available.

9. No Assignment. Neither party shall transfer or assign its rights or obligations under this Agreement in whole or in part without the prior written consent of the other party.

10. Governing Law and Dispute Settlement. The laws of Italy (irrespective of its choice of law principles) will govern the validity of this Agreement, the construction of its terms, and the interpretation and enforcement of the rights and duties of the parties hereto. Any dispute or controversy or difference arising out of or in connection with this Agreement between the parties hereto shall be finally settled by an ad hoc arbitration, ritual and law, and decided by a single arbitrator. The sole arbitrator shall be appointed within thirty  days of receipt of a written request to that effect by the Executive Council of the Arbitrando Association (www.arbitrando.eu).
11. Entire Agreement. This Agreement constitutes the entire understanding and agreement of the parties hereto with respect to the subject matter hereof and supersedes all prior and contemporaneous agreements or understandings, inducements or conditions, express or implied, written or oral, between the parties with respect to such subject matter.

12. Amendment and Waivers. Any term or provision of this Agreement may be amended only by the written consent of each of the parties hereto. The observance of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) only by a written waiver signed by the duly authorized representative of the party to be bound by such waiver. The waiver by a party of any breach hereof or default in the performance hereof will not be deemed to constitute a waiver of any other default or any succeeding breach or default.

13. No Commitment. Except as provided herein, the parties agree that any disclosures contemplated hereunder, and any discussions or communications between the parties relating thereto, shall not restrict either party’s right to take whatever future actions such party unilaterally determines to be in its best interests, including the right to discontinue discussions with the other party at any time or to undertake similar discussions or to enter into agreements or relationships with third parties covering subjects related to the matters covered herein.
14. Counterparts. This Agreement may be executed in any number of counterparts, each of which will be an original as regards any party whose signature appears thereon and all of which together will constitute one and the same instrument. This Agreement will become binding when one or more counterparts hereof, individually or taken together, will bear the signatures of duly authorized representatives of the parties reflected hereon as signatories.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly authorized officers.

Milano, date ______________________
Dr. Vito Lavanga
Dr. ________________________________
By: _______________________________
 By:________________________________

Printed Name: Vito Lavanga
 Printed Name: _______________________
Title: Technical Director 
 Title: ______________________________
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