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CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT 

In connection with a proposed business relationship between ESCP Srl (Energy Supply-Chain Plan  Srl), of Milan, Italy, its owners, agents, affiliated companies and representatives, and ________________________, one party (“Disclosing Party”) has disclosed or may disclose to the other party (“Receiving Party”) certain business or technical information relating to either party and/or its business (including, without limitation, technical drawings, designs, algorithms, names and expertise of employees and consultants, know-how, formulas, processes, ideas, inventions (whether patentable or not), patent applications, schematics, data and other technical, business, financial, customer and product development plans, forecasts, strategies and information) that are identified as being proprietary or confidential, and/or has provided Receiving Party or may provide Receiving Party with prototypes and other proprietary materials ("Proprietary Information"). 

In consideration of the parties' discussions and any access each may have to the Proprietary Information, any disclosure of information, provision of product samples or prototypes and any negotiations concerning the currently contemplated or future proposed business relationship, the parties agree as follows: 

1. The Receiving Party agrees (i) to hold the Proprietary Information in confidence and to take reasonable precautions to protect such Proprietary Information (including, without limitation, all precautions normally employed with respect to your confidential materials), (ii) not to divulge any such Proprietary Information or any information derived there from to any third person, (iii) not to make any use whatsoever at any time of such Proprietary Information except to evaluate internally whether to enter into the currently contemplated or future proposed transaction or agreement with the Disclosing Party, and (iv) not to copy or reverse engineer any such Proprietary Information. Any employee given access to any such Proprietary Information must have a legitimate "need to know" and shall be similarly bound to substantially similar terms in writing. 

2. Without granting any right or license, Receiving Party agrees that clauses (i), (ii), (iii) and (iv) of Paragraph 1 above shall not apply with respect to any information after ten (10) years following the disclosure thereof or any information that can be documented (a) is or becomes (through no improper action or inaction by Receiving Party or any affiliate, agent, consultant or employee) generally available to the public, or (b) was in its possession or known by it without any limitation on use or disclosure prior to receipt from Disclosing Party, or (c) was rightfully disclosed to it by a third party without restriction, or (d) was independently developed by Receiving Party. Receiving Party may make disclosures required by court order provided it uses reasonable efforts to limit disclosure and to obtain confidential treatment or a protective order and has allowed Disclosing Party to participate in the proceeding. 
3. The parties agree to comply with the EU Law (regarding among other things, payments to government officials) and all export laws, restrictions, national security controls and regulations of the European Commission or other applicable foreign agency or authority, and not to export or re-export, or allow the export or re-export or any Proprietary Information or any direct product thereof, (i) in violation of any such restrictions, laws or regulations or, (ii) without all required licenses and proper authorizations. 

4. Immediately upon (i) the decision by either party not to enter into the transaction or agreement contemplated by the parties hereto, or (ii) a request by Disclosing Party at any time, Receiving Party will turn over to Disclosing Party all Proprietary Information and all documents or media containing any such Proprietary Information and any and all copies or extracts thereof. Receiving Party understands that nothing herein (a) requires the disclosure of any Proprietary Information, which shall be disclosed, if at all, solely at the option of Disclosing Party, or (b) requires Disclosing Party to proceed with any proposed transaction or relationship in connection with which Proprietary Information may be disclosed. 
5. Receiving Party acknowledges and agrees that due to the unique nature of the Proprietary Information, there may be no adequate remedy at law for any breach of its obligations hereunder, that any such breach may allow it or third parties to unfairly compete with Disclosing Party, and may result in irreparable harm to Disclosing Party. Therefore, upon any such breach or any threat thereof, Disclosing Party shall be entitled to seek appropriate equitable relief in addition to whatever remedies it might have at law. Receiving Party will notify Disclosing Party in writing immediately upon the occurrence of any such unauthorized release or other breach of which it is aware. 

6. The Parties shall respect any given information and shall not in any manner whatsoever, either at the present time or at any time in the future, attempt to circumvent the validity and/or integrity of the contact process acted upon in any transaction covered by this Agreement or the Referral Letter Agreement attached hereto and made a part hereof. 

7. This Agreement shall be governed by the laws of the State of Italy without regard to the conflicts of law provisions thereof. In the event that any of the provisions of this Agreement shall be held by a court or other tribunal of competent jurisdiction to be illegal, invalid or unenforceable, such provisions shall be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise remain in full force and effect. This Agreement supersedes all prior discussions and writings and constitutes the entire agreement between the parties with respect to the subject matter hereof. The sole jurisdiction and venue for actions related to the subject matter hereof shall be the Italy state and EU law, having within their jurisdiction in Milan forum, Italy, and both parties hereby consent to the jurisdiction of such courts. The prevailing party in any action to enforce this Agreement shall be entitled to seek reasonable costs and attorneys' fees. No waiver or modification of this Agreement will be binding upon either party unless made in writing and signed by a duly authorized representative of each party and no failure or delay in enforcing any right will be deemed a waiver. 
8. Nothing in this Agreement shall prohibit or restrict either party’s right to develop, use, or market products or services similar to or competitive with those of the other party disclosed in the Proprietary Information as long as it shall not thereby breach this Agreement. Each party acknowledges that the other may already possess or have developed products or services similar to or competitive with those of the other party disclosed in the Proprietary Information. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of  ________, 2016 

Name: ESCP Srl (Energy Supply-Chain Plan  Srl) 

By (signature): ____________________________, Name (please print): Lavanga Vito 

Title: CEO – Chef Executive Officer, 

Date (owner signed): _____________________, 

Address firm: Via Socrate 26 - 20128  MILANO – Italy (vat 09168620962) 

email contact: areatecnica@escp.it ,   

phone contact: +39 393-0430953

Name: ______________________________________
By (signature): ____________________________, Name (please print): ___________________ 

Title: ________________________, 

Date (owner signed): _____________________, 

Address firm: ___________________________________________________ 

email contact: ___________________,  

phone contact: _________________
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