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NON-DISCLOSURE AGREEMENT
This AGREEMENT (the “Agreement”) is made as of 11/11/1111 (the “Effective Date”), by and between SUNGROW Italy S.r.l., a company registered in Italy with VAT number 10357480960 and Rea: MI-2525070 - whose registered office is at Viale Andrea Doria 7, 20124 Milano (MI), and, a corporation organized and existing under the laws of and having its principal place of business at COMPANY – via EXAMPLE, 999 – EXAMPLE (RM) – PI 0123456789          (hereinafter “COMPANY”). Further, and for the purposes of this Agreement, SUNGROW Italy S.r.l. and <name of the company/installer/owner> are hereinafter collectively referred to as the “Parties” or individually as a “Party”.
RECITALS
Ⅰ. That the Parties have intention of initiating conversations in relation with collaboration in the area of ISolarCloud (hereinafter the “Purpose”) and to such effects, fundamentally each Party shall exchange certain documentation and information for the Purpose which confidentiality is necessary to assure.
Ⅱ. In consideration of the above, it may be necessary for each Party (hereinafter the “Disclosing Party”) to disclose certain sensitive and confidential information regarding the Purpose to the other Party (hereinafter the “Receiving Party”). Therefore, the Parties hereby agree to enter into this Agreement to set out the terms and conditions by which the Parties shall be obliged neither to disclose nor to divulge to third parties Confidential Information that - in accordance with the terms hereof - will be disclosed between the Parties for the Purpose.
Therefore, with the intent to be legally bound hereby, the Parties agree as follows:
CLAUSES
1. DEFINITION OF THE CONCEPT OF CONFIDENTIAL INFORMATION.
1.1 In this Agreement “Confidential Information” shall mean all and any information related to the Purpose disclosed on or after the date hereof that is disclosed verbally, in writing, electronically or in any other way (e.g visit on the premises), whether or not marked or identified as confidential. Confidential Information shall include trade secrets and business secrets, proprietary information, know-how, and any other confidential information of the Parties including, but not limited to, drawings, drafts, sketches, plans, descriptions, specifications, measurement results, calculations, computations, experiences, processes, samples, knowledge, procedures, inventions, plans, strategies (e.g. marketing strategies), programs, customer lists, and prices. Confidential Information shall also include all memoranda, analyses, compilations, interpretations or other documents that have been drawn up by the Disclosing Party or any other third party in relation to Confidential Information, as well as the existence, terms and conditions of this Agreement.
1.2 Confidential Information that are exchanged directly between one Party and the Affiliated companies of the other Party, or between the Affiliated or related companies of each Party shall be deemed as exchanged between the Parties. For the purposes of this Agreement, Affiliated companies shall mean any entity or corporation, directly or indirectly, through one or more intermediaries, controlling, controlled by, or under common control with the Party. 
1.3 The following information shall not be considered as Confidential Information: (i) the one that has been published prior to or after the Effective Date, or that comes to public domain through no fault or a breach of this Agreement of the Receiving Party or its directors, officers, employees, and representatives (hereinafter “Personnel”); (ii) any information of which the Receiving Party had in its possession before the Disclosing Party, or to which the Receiving Party has right to acquire legitimately; (iii) the one that is received through third parties without implying a breach of this Agreement; or (iv) was or will be developed independently by the Receiving Party without reference to any Confidential Information obtained hereunder. 
2. ACCURACY OF CONFIDENTIAL INFORMATION
2.1 General rules of conduct
The Disclosing Party may disclose, upon the execution of this Agreement, certain Confidential Information regarding the Purpose, to the Receiving Party.  
The Receiving Party undertakes to use all Confidential Information, as defined above, received from or having been made available or otherwise accessible to it by Disclosing Party for the sole purpose of reviewing, preparing and enacting the Purpose, and:
2.1.1 The Receiving Party shall keep Confidential Information strictly confidential and prevent unauthorized disclosure to any person other than any Personnel of the Receiving Party who take part actively and directly in the Purpose and have a clear need to know of such Confidential Information for the Purpose (collectively the “Permitted Recipients”). To such an effect, the Receiving Party shall be jointly and severally responsible for any unauthorized disclosure of Confidential Information and in respect of the use of Confidential Information by its Permitted Recipients. 
2.1.2 Each Party shall be responsible for any breach of the obligations outlined in this Agreement, even in situation where the breach is attributable to its Permitted Recipients.
2.1.3 The Receiving Party shall refrain from using Confidential Information for any other intention (including, but without limiting it to any competitive or commercial intention), different from those related directly with the valuation of the Purpose.
2.1.4 The number of those with access to Confidential Information shall be kept as low as possible. 
2.2 Specific obligations.
2.2.1 The Receiving Party shall use, at least, the same degree of diligence and protection to prevent the non-authorized use, diffusion or copy of Confidential Information as it would use to protect its own confidential information but in no event less than reasonable care. The Receiving Party shall notify immediately to the Disclosing Party any loss, revelation or unauthorized use of Confidential Information.
2.2.2 The Receiving Party admits that the software, files and facilitated models contain valuable Confidential Information, and agrees in not modifying them nor realizing reverse engineering (any process applied to discover the technological principles of a device or system across the analysis of its structure, function and operation) on them, except with written authorization of the Disclosing Party.
3. EXCEPTIONAL CASES.
Regardless of provisions set out in the Clause 2.1 (a), in certain exceptional cases set out below, and in alignment with the procedures that shall be determined later for every case, the Receiving Party may disclose the Confidential Information received from the Disclosing Party:
3.1 For the Purpose, the Receiving Party may disclose all or part of the Confidential Information to one or more external advisers, including but not limited to financial, legal, and technical advisors (hereinafter, "Advisors”).  The Receiving Party shall cause the Advisors to agree in writing to be bound by same confidentiality duties in compliance with the current terms and conditions of this Agreement in order for the Advisors to have access to the Confidentiality Information. 
3.2 Such disclosure is required by law or any regulation applicable (e.g. by deposition, interrogatories, request for documents, subpoena, civil investigative demand or similar process), provided that the Receiving Party shall give prior written notice to the Disclosing Party so that it may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Agreement.   In the event that such protective order or other remedy is not obtained prior to the date the Receiving Party is legally compelled or required to disclose the Confidential Information, or that the Disclosing Party waives compliance with this Agreement, the Receiving Party shall furnish only that portion of Confidential Information which is legally required and shall exercise commercially reasonable efforts to obtain a reliable assurance that confidential treatment will be accorded to Confidential Information.
4. SOLE PROPERTY
The Parties hereby recognize that Confidential Information remains as a sole property of the Disclosing Party.  The Receiving Party does not acquire (by license or otherwise, whether express or implied) any intellectual property rights or other rights under this Agreement or any disclosure hereunder, except the limited right to use such Confidential Information in accordance with the express provisions of this Agreement. All rights relating to Confidential Information that are not expressly granted hereunder are reserved and retained by the Disclosing Party.
The Parties shall in no way be held liable for the accuracy and completeness of the information they disclose under this Agreement. No warranty of accuracy, completeness, or suitability is expressed or implied. 
5. EXPIRATION OF OBLIGATIONS
This Agreement shall last for 5 year from the Effective Date. Nevertheless, an obligation of confidentiality for Confidential Information disclosed during the term of this Agreement shall survive and continue for 5 years from the date of the expiry or termination of this Agreement. 
6. OBLIGATION TO RETURN THE CONFIDENTIAL INFORMATION
When this Agreement terminates or expires, the Receiving Party shall, as soon as possible, and, in any case, in no more than thirty (30) days after the expiration/termination date:
6.1 Return or destroy all Confidential Information, including originals and copies that the Receiving Party has.
6.2 At the written request of the Disclosing Party, destroy all the analyses, summaries, studies and any other documents prepared by the Receiving Party by itself or in collaboration with the Disclosing Party, that contain, or somehow, reflect Confidential Information, or have been elaborated based on it, as well as all copies from that analyses, summaries, studies and other documents prepared, except those that shall be necessary for the Receiving Party to retain one (1) copy for its own registers for internal policy, and those that must be retained for the obligation of confidentiality under this Agreement. The Receiving Party, at Disclosing Party’s request, shall, in these circumstances, provide the Disclosing Party in the aforementioned period of thirty (30) days, a certificate addressed to the Receiving Party and signed by a person with authority to act on behalf of the Receiving Party, confirming and ensuring compliance with this Clause.
7. GENERAL PROVISIONS
The Receiving Party acknowledges and agrees that its breach of any of its obligations under this Agreement may cause the Disclosing Party irreparable harm, for which monetary damages may be an inadequate remedy. Therefore, in the event of such breach, the Disclosing Party shall be entitled at law or in equity to seek injunctive relief in addition to any other remedies available at law or in equity.
7.1 AMENDMENTS
No amendment or modification of this Agreement shall be effective if it has not been documented by writing and signed by the Parties.
7.2 PARTIAL INVALIDITY
The invalidity or unenforceability of any term or provision of this Agreement shall not affect the validity or enforceability or any other term or provision of this Agreement.
7.3 ENTIRE AGREEMENT
This Agreement shall constitute the entire agreement between the Parties regarding the subject matter contained herein and shall supersede any other previous agreement(s) between the Parties, whether oral or written, relating to the subject matter contained herein.
7.4 COPIES
This Agreement may be executed in more than one (1) counterpart, each of which when executed and delivered shall be deemed to be an original, but all of the counterparts together shall constitute one and the same instrument. Counterparts may be delivered via facsimile or electronic mail (including pdf or any electronic signature complying with other applicable law), and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
7.5 WAIVER
The Parties understand and agree that no failure or delay by the other Party in exercising any right, power or privilege under this Agreement shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or future exercise of any right, power or privilege hereunder.
7.6 ASSIGNMENT
No Party may assign or transfer any of its rights or obligations under this Agreement without the prior written consent of the other Parties.
8. NOTICES
8.1 METHOD
All the communications, notices or claims between the Parties subject to the terms and conditions of this Agreement shall be made in writing and, unless handed out, must be delivered by mail or e-mail.
8.2 ADDRESSES FOR THE PURPOSES OF NOTIFICATIONS
The Parties have chosen the following addresses indicated herein for the purposes of notifications:
	
	SUNGROW Italy S.r.l.,

	Address: 
Tel:
E-mail:
To:
	Viale Andrea Doria 7, 20124 Milano (MI), Tel: 3452639017
E-mail: italy@sungrow-emea.com
To: 


9. APPLICABLE LAW AND JURISDICTION
This Agreement shall be governed by, and construed in accordance with the the law of Italian Republic without referring to its conflict of laws principles. 
All disputes, controversies or differences which may arise between the parties, out of or in relation to this Agreement shall be submitted to Foro di Milano. The arbitration fee shall be borne by the losing Party.
10 .TERM OF THE AGREEMENT 
10.1 This agreement shall come into force as from the date when both parties sign and stamp the company chop on the agreement.
10.2 This Agreement is made in duplicate. Each party shall preserve one copy with equal legal effect. 
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date indicated here above. 
For and on behalf of                            For and on behalf of                      
Authorized Signature                           Authorized Signature
Name:                                        Name:
Title:                                         Title:
Date:                                         Date:
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