





CONFIDENTIALITY AGREEMENT

Between

Blutec S.p.A. in Amministrazione Straordinaria (Extraordinary Receivership), company under Italian law with registered office in via Teramo 22, Pescara, with registration n. 02503170694 at Registro Imprese of Pescara, in the person of the Extraordinary Commissioners Mr. Giuseppe Glorioso, Mr. Andrea Filippo Bucarelli and Mr. Fabrizio Grasso;

and

Ingegneria Italia S.r.l. in Amministrazione Straordinaria (Extraordinary Receivership), company under Italian law with registered office in via Teramo 22, Pescara, with registration n. 02216120689 at Registro Imprese of Pescara, in the person of the Extraordinary Commissioners Mr. Giuseppe Glorioso, Mr. Andrea Filippo Bucarelli and Mr. Fabrizio Grasso

on the one hand

(Blutec S.p.A. in Amministrazione Straordinaria and Ingegneria Italia S.r.l. in Amministrazione Straordinaria in the following jointly the “Companies”)

and

[●], company under [●] law, registered capital of [●], with registered office in [●] n. [●], for purpose of this agreement represented by [●], with the necessary powers as of [●] (the “Interested Party”)

on the other hand

(in the following, the Companies and the Interested Party, jointly, the “Parties”, and, each a “Party”)

Premises

(A) the Companies operates in the automotive sector in Italy;

(B) on October 18, 2019 the Companies have been admitted to the Extraordinary Administration procedure with Decree of the Ministry of Economic Development, pursuant to article 2, paragraph 2 of decree-law December 23, 2003, n. 347, converted in law n. 39 of February 18, 2004 (the “Legge Marzano”), which also  appointed Mr. Giuseppe Glorioso, Mr. Andrea Filippo Bucarelli and Mr. Fabrizio Grasso as Extraordinary Commissioners of the Companies (the “Extraordinary Commissioners” or “Commissioners”);

(C) on April 30th 2020, the Companies published on some of the main national and international newspapers a call for expression of interest and proposal (the “Call”) related to the Business Units (“B.U.”) of the Companies, with the aim of writing the Program in accordance with the article 4, paragraph 2, "Legge Marzano" being drafted by the Commissioners;

(D) the Interested Party asked to obtain information on all or selected Business Units – expressed via Certified e-mail at blutec@legalmail.it – and accepted to maintain that information private and confidential, as of the terms and conditions hereby established;


In the light of the foregoing, the Parties agree and conclude that:


1. Premises

1.1 The premises are essential and substantial part of the Agreement.

2. Definitions

2.1 In addition to the terms defined in other clauses of this Agreement (as following defined), the following meanings are attributed to the following terms:

2.1.1 “Agreement” means this agreement, premise included, that are essential and substantial part of the Agreement.

2.1.2 “Affiliate” means any company or legal person that directly or indirectly is participated by and/or is controlled by and/or is subject to any other type of control from the same subject that exercises control on the Parties; it is expressly stated that “Control” refers to the provisions of article 2359 of the Italian Civil Code.

2.1.3 “Confidential Information” means any information, data or document concerning the Companies and/or their affiliates, verbally or in writing shared through the Data Room, or in any other way to the Interested Party or its Related Party (as following defined) or otherwise made available to them and regardless the specific “confidential” or “private” indication, included, without any limitation, all the information concerning the intellectual property rights of the Companies and/or their Affiliates, that can be registered or not, included the business and commercial know-how, the business and financial plans and the financial, commercial, legal or accounting information.

2.1.4 “Related Party” means any Affiliate, as well as any CEO, member of corporate governance bodies, executive, employee, external consultants, financial and/or commercial partner of the Interested Party.

2.1.5 “Project” means the object of the interest and proposal of the Interested Party in relation to the Business Unit(s) [●] of the Companies.

3. Confidentiality undertakings

3.1 With this Agreement, the Interested Party acknowledges that the Confidential Information are exclusively property of the Companies and/or their Affiliates and undertakes to:

3.1.1 keep the Confidential Information private and confidential;

3.1.2 adopt, at its own exclusive expense, any necessary measure to maintain the confidentiality and the ownership of the Confidential Information in favor of the Companies and/or their Affiliates;

3.1.3 not to disclose the Confidential Information to third parties other than Related Parties without the prior written consent of the Companies;

3.1.4 use the Confidential Information exclusively for the due diligence, within the terms and limits indicated in the Call, in the Policy document for the collection of proposals (“Policy document”) and in the Data Room Regulation (“Regulation”);

3.1.5 not to use the Confidential Information for any other purpose different from the Project.

3.2 The provisions of paragraph 3.1 that precedes do not preclude to the Interested Party to share the Confidential Information to its Related Parties, to the extent strictly necessary for the due diligence. The Interested Party undertakes to maintain the confidentiality of the Confidential Information also for its Related Parties and to not reveal or disclose to third parties. For this purpose, the Interested Party undertakes to inform its Related Parties about the confidential nature of the Confidential Information and the purpose for which they can be used and will ensure that they are aware of the obligations arising from this Agreement and the need to comply with the terms, as if they were part of the Agreement itself.

3.3 With this Agreement, the Interested Party acknowledges that:

3.3.1 none of the Confidential Information or any other information can be considered or interpreted as a declaration or guarantee, implicit or explicit, from the Companies and/or their Affiliates; and

3.3.2 either the Interested Party or any Related Party will have the right to rely on the accuracy or completeness of the Confidential Information.

3.4 All the obligations of confidentiality of this Agreement will not concern the Confidential Information that:

3.4.1 is already of public knowledge or lawfully in the possession of the Interested Party at the time of the communication;

3.4.2 becomes known to the Interested Party without any violation of this Agreement.

3.5 The Interested Party will destroy and/or return all the documents and materials that contain or reflect any Confidential Information, as well as all copies that are in its possession or under its control, upon the occurrence of the first event in chronological order between: (i) written communication by the Interested Party of the lack of interest in the Project, (ii) written request in this sense to the Interested Party by the Companies. Independently from the destruction/restitution of such material and documents, the Interested Party will remain tied up (and will ensure that its Related Parties will remain tied up too) to the terms of this Agreement.

3.6 If the Interested Party is required to disclose the Confidential Information to third parties, as a consequence of legal obligations or regulatory obligations or following a legitimate request from the competent authorities, it will be required to:

3.6.1 notify the Companies as soon as possible that they have become aware of this need, and

3.6.2 collaborate with the Companies to avoid or limit the disclosure of the Confidential Information and to guarantee the confidential treatment of the Confidential Information by the authority to which such information must be disclosed.

3.7 The Interested Party may disclose the contents of this Agreement and the related Confidential Information to its service providers and consultants, banks and/or potential co-investors, provided that these third parties are bound by confidentiality obligations in favor of the Interested Party at least equivalent to those entered into with this Agreement and that the Interested Party ensures their commitment to comply with these obligations.

3.8 In relation to certain Confidential Information, it could be requested to the Interested Party the signing of another confidentiality agreement.

3.9 The Parties will refrain, in the absence of a prior written consent of the counterparty, from issuing any communication revealing the existence of the Agreement and, in general, the interest in the Project by the Interested Party

4 Obligations of non-solicitation and non-interference with suppliers, clients and counterparties in disputes

4.1 Unless otherwise provided in writing between the Parties, the Interested Party undertakes to not bargain, solicit, hire or in any other way to employ, for any reason, directly or indirectly, any executive, employee or any other associate of the Companies and/or their Affiliates, regardless of the legal nature of the employment relationship, without the prior written authorization of the Companies and/or their Affiliates and/or the Commissioners.

4.2 Except otherwise provided in writing between the Parties, the Interested Party agrees not to act, regardless whether there is a damage to the Companies, in a way that, directly or indirectly, could create whatever interference or disturbance regarding the relations with suppliers and customers of the Companies and undertakes not to contact, in any way, any counterparty in disputes with the Companies.

4.3 Moreover, the Interested Party undertakes to ensure that all its Related Parties respect the prohibitions contained in this article. The Interested Party acknowledges that the non-compliance with these prohibitions (including the prohibition against its Related Parties) will be considered, inter alia, unfair competition, with all the consequences of the case.

5 Duration

5.1 [bookmark: _GoBack]This Agreement will become valid and effective between the Parties from the date of signing and will remain in force for 24 months from that date.

6 Communications

6.1 All communications, documents, or requests provided under the terms of this Agreement must be made in writing and, unless otherwise specified, shall be made via Certified e-mail at the following addresses of the Parties:

6.1.1 If to the Companies:

Blutec S.p.A. in Amministrazione Straordinaria
To the attention of the Extraordinary Commissioners
blutec@legalmail.it


6.1.2 If to the Interested Party:

Company name or name of the Interested Party
To the attention of [Name Surname]
Certified e-mail address


7 Miscellanea

7.1 Whole Agreement. This Agreement and the documents to which it refers, if any, constitute the entire Agreement (and replace any possible previous written or oral agreement) between the Parties relating to the subject matter of itself.

7.2 Titles. The titles of this Agreement shall not affect its interpretation.

7.3 Changes. Changes to this Agreement will only be valid if made in writing and signed by or on behalf of each Party.

7.4 Severability. If any provision of this Agreement is deemed illegal, void, voidable or otherwise ineffective, totally or partially, or should be invalid or ineffective, this will not affect the other provisions of the same, which will remain in force.

7.5 Renounce. Any failure to operate or delay the exercise of a right or remedy under this Agreement or by the law does not constitute a renounce of that right or remedy or a renounce of other possible rights or remedies.

7.6 No further agreement. Nothing contained or implied in this Agreement constitutes or can be understood as intended to create a joint venture or partnership between the Parties for any purpose.

7.7 This Agreement may be modified only by a written act and signed by all the Parties. This Agreement will be binding for the Parties and their successors and assignees.

7.8 For any matter not expressly governed by this Agreement, the Parties expressly refer to the Italian Civil Code and, in any case, to the applicable Italian laws. Any reference to the commitment of a Party to procure or guarantee the fact of the third party must be interpreted as reference to article 1381 of the Italian Civil Code.

7.9 Any tolerance of one of the Parties to the conduct of any other Party in violation of the terms and conditions of this Agreement shall not be interpreted in any way as a renounce of any right and/or the right to request the exact fulfillment of all the terms and conditions set out in this Agreement.

8 Regulatory law and jurisdiction

8.1 This Agreement and the related rights and obligations of the Parties will be governed and interpreted in accordance with the laws of the Italian Republic, with the express exclusion of the rules of private international law.

8.2 Any dispute concerning the interpretation, the fulfillment of the obligations, the violation of the terms and conditions, the termination or the execution of this Agreement, or otherwise arising in relation to the same, which cannot be resolved amicably between the Parties, will be submitted to the exclusive jurisdiction of the Court of Turin.


BLUTEC S.p.A. in A.S.
INGEGNERIA ITALIA S.r.l. in A.S.


Date




Mr. Giuseppe Glorioso	Mr. Andrea Filippo Bucarelli   	Mr. Fabrizio Grasso

 




The Interested Party

Date




Signature (with indication of the signatory)







Pursuant to article 1341 of the Italian Civil Code, the interested party recognizes and expressly declares to specifically approve the following articles: article 3 (Confidentiality undertakings); article 4 (Obligations of non-solicitation and non-interference with suppliers, clients and counterparties in disputes); article 5 (Duration); article 8 (regulatory law and jurisdiction).

The Interested Party

Signature (with indication of the signatory)
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