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Sayin Tedarikgi,

Lutfen her iki word dosyasini iki siitun halinde (tarih, ad, Vergi no, Ulke ve sirket adresi, ayrica yasal
temsilci adi ile birlikte) yasal temsilciniz tarafindan imzalanip mihirlenmis basili belgenin taranmis hali ile
birlikte su e-posta adresine ( wamgroup.nondisclosureagreement@legalmail.it ) gdnderiniz.

Dear Supplier,

Please send to the following e-mail address ( wamgroup.nondisclosureagreement@|egalmail.it ) both the
word file duly completed in _both its columns (with date, name, VAT number, Country and company
address, as well as the name of the legal representative) and the scan of the printed document, duly

stamped and signed by your legal representative.

L ik

Ing. Giovanni Cerruti
Head of Corporate Purchasing
E-mail: giovanni.cerruti@wamgroup.com

WAMGROUP S.p.A.
Via Cavour, 338
41030 Ponte Motta di Cavezzo (MO) — Italy


mailto:wamgroup.nondisclosureagreement@legalmail.it
mailto:wamgroup.nondisclosureagreement@legalmail.it
mailto:giovanni.cerruti@wamgroup.it
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Non Disclosure Agreement

This agreement (the “Agreement”) is made the
day of

(the “Starting date”) between:

Wamgroup S.p.A., a company incorporated
under the law of Italy, with its headquarters in
Strada degli Schiocchi 12, Modena, Italy, for
itself and in the name and on behalf of the
companies directly or indirectly controlled by it,
here all represented by its legal representative,
Mr. Roberto Marchesini (hereinafter referred
to as “WAM")

and

a company incorporated under the law of
with its headquarters in

(VAT number
represented by

), here

(hereinafter referred to as the “Recipient”)
(hereinafter referred to as the “Parties”)

Whereas

WAM is a multinational group of companies
manufacturing and supplying a comprehensive
product range including equipment for bulk
material handling, dust filtration, waste water,
mixing and vibration technology and it is freely
evaluating the possibility to disclose to the
Recipient Confidential Information as defined
below in connection with either a potential or
already established business activity involving
the Recipient (the “Authorized Purposes”).

That having been said, the Parties agree as
follows:

1. Purpose. The Agreement is intended to: (a)
to document the Recipient’s obligations in
respect of the Confidential Information and
(b) to allow both Parties to have continuing
open discussions regarding the Confidential
Information, while still affording complete
protection of such Confidential Information
against disclosure or unauthorized use.

2. Confidential Information. “Confidential
Information” means confidential
information like, for instance only,
information related to the proprietary

technology and products, including without

[fsa Etmeme Anlasmasi

isbu anlasma ("Anlasma")

tarihinde ("Baslangi¢
Tarihi") su kisiler arasinda akdedilmistir:
Italya kanunlari tahtinda kurulmus olup kayith
merkezi Strada degli Schiocchi 12, Modena,
Italya adresinde bulunan ve hem kendisi hem
hem de dogrudan ve dolayl bicimde kontroli
altinda bulunan sirketler adina Robertbo
Marchesini tarafindan temsil edilen Wamgroup
S.p.A.(bundan boyle "WAM" olarak anilacaktir);

ve

kanunlari  tahtinda kurulmus olup kayith
merkezi

adresinde bulunan ve

(Vergi No ),
tarafindan temsil edilen

(bundan boyle "Ahlci" olarak anilacaktir).

(bundan boyle hep bir arada "Taraflar" olarak
anilacaklardir)

Buna gore

WAM, kati akiskanlarin elleclenmesi,
filtrelenmesi, atik su, karistirma ve vibrasyon
teknolojisine iliskin genis bir yelpazeye sahip
techizatlar Giretmekte ve tedarik etmekte olup
asagida tarif edildigi sekilde Aliciyr iceren olasi
veya halihazirda mevcut is faaliyetleriyle ilgili
olarak asagida tanimlanmis Gizli Bilgilerin
Alictya aciklanmasini kendi  takdirine gore
degerlendirmektedir ("Yetkilendirilmis
Amaglar").

Yukaridaki hususlar muvacehesinde, Taraflar
asagidaki sekilde anlasmaya varmislardir:

1. Amag. Anlasma asagidakileri
hedeflemektedir: (a) Alicinin Gizli Bilgilere
iliskin yakimlultklerini belgelendirmek; ve
(b) bir yandan Gizli Bilgilerin aciklanmaya
veya yetkisiz kullanima karsi koruyarak
diger yandan Taraflarin Gizli Bilgilerle ilgili
acik goértiismeler yapmalarini saglamak.

2. Gizli Bilgiler. “Gizli Bilgiler", Anlasmanin
kendisini icerecek sekilde ve gerek sozli
gerekse vyazih olsun, WAM'a ait teknik
verileri, ticari sirlari, know-how'u,
arastirmalari, Griin hizmetlerini, yazihmlari,
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limitation, technical data, trade secrets,
know-how, research, product services,
software, inventions, patent applications,
techniques, processes, developments,
algorithms, formulas, technology, designs,
schematics, drawings, engineering, and
hardware configuration information of WAM
and proprietary information relating to the
operations and business or financial plans or
strategies, including but not limited to
customers, customer lists, markets, financial
statements and projections, product pricing
and marketing, financial or other strategic
business plans or information of WAM either
in writing, orally or by drawings, including
the existence of the Agreement too.
Confidential Information does not include
any of the following items which (i) at the
time of disclosure is publicly available
through no fault of the Recipient; (ii)
Recipient can demonstrate was in its
possession at the time of disclosure and
which was not acquired under any obligation
of confidence or was independently
developed without any wuse of the
Confidential information.

. Ownership of Confidential Information. The
Confidential Information, and all rights
thereto, which has been or will be disclosed
to the Recipient shall remain the exclusive
property of WAM and any relevant third
party and shall be held in trust by the
Recipient for WAM and such third parties.

. Non-Disclosure. The Recipient will keep the
Confidential Information confidential and
will not, directly or indirectly, commercially
exploit the same or use the same for any
other purpose except the Authorized
Purposes. The Recipient shall take all action
necessary to prevent the disclosure to third
parties of the Confidential Information. The
Recipient shall only have the right to disclose
such  Confidential Information to its
employees and professional advisors on a
“need to know” basis for the Authorized
Purposes. The Recipient shall, prior to
disclosing any Confidential Information to
any such person, issue appropriate
instructions to them and obtain all necessary
undertakings to ensure that such persons
comply with the confidentiality and use
obligations contained in this Agreement with
respect to the Confidential Information. The
Recipient undertakes to notify WAM
promptly in writing of any misuse or
misappropriation of Confidential
Information which may come to the
Recipient’s attention.

buluslari, patent basvurularini, teknikleri,
sirecleri, gelistirmeleri, algoritmalari,
formdulleri, teknolojileri, tasarimlari,
sematikleri, ¢izimleri, mihendislik ve
donanim konfiglrasyon bilgilerini icerip
bunlarla sinirll olmayan 06zel teknoloji ve
driinlerle  birlikte  mdisteriler, muasteri
listeleri, piyasalar, mali beyanlar ve
projeksiyonlar, Grun fiyatlandirmalar ve
pazarlamasi, mali veya diger stratejik is
planlari veya bilgilerini icerip bunlarla sinirh
olmayan operasyonlara, is sirecglerine, mali
plan veya stratejilere iliskin 6zel bilgileri
kapsamaktadir.

Gizli Bilgiler asagidaki maddelerden herhangi
birini kapsamamaktadir: (i) Alicinin herhangi
bir kusuru olmaksizin ifsa zamaninda halka
acik bilgiler; (ii) Alicinin ifsa zamaninda kendi
elinde bulundugunu, herhangi bir gizlilik
yikimlilGgine tabi olarak elde edilmedigini
veya Gizli Bilgilere dayanmaksizin bagimsiz
olarak gelistirildigini ispatlayabildigi bilgiler.

. Gizli Bilgilerin Milkiyeti. Aliciya aciklanmis

veya gelecekte aciklanacak olan Gizli Bilgiler,
bunlara iliskin tim haklarla birlikte WAM'In
veya herhangi bir (glinci sahsin miinhasir
miulkiyetinde olup Ahlci tarafindan WAM ve
bu gibi Uclncli sahislar adina gizlilikle
korunacaktir.

. ifsa Etmeme. Alici Gizli Bilgileri gizli tutacak

olup dogrudan veya dolayli olsun
Yetkilendirilmis Amaclar haricinde bunlardan
ticari olarak faydalanmayacaktir. Alici Gizli
Bilgilerin Uc¢linci sahislara agiklanmamasi
icin gerekli her tirlG adimi atacaktir. Alicinin,
Gizli Bilgileri sadece bunlara Yetkilendirilmis
Amaclar dogrultusunda "ihtiyac duyan"
kendi personeli ve profesyonel miisavirlerine
aciklama hakki vardir. Alici, Gizli Bilgileri bu
gibi kisilere agiklamasindan 6nce kendilerine
uygun talimatlar verecek ve bu kisilerin
gizlilik  hdkmine uymalarini  ve isbu
Anlasmanin Gizli Bilgilere iliskin
yaktumlaliklerini yerine getirmelerini temin
etmek icin kendilerinden gereken her tirli
taahhliidt alacaktir. Alci, Gizli Bilgilerin
kotiiye kullanilmasi veya yanlis kullaniimasini
iceren ve kendi tespit edecegi tim durumlari
vakit gecirmeksizin WAM'a yazili olarak bilgi
verecektir.
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5. No License. Nothing in the Agreement shall
be construed as granting any rights to the
Recipient under any patent or copyright, nor
shall the Agreement be construed to grant
the Recipient any rights in or to the
Confidential Information, except the limited
right to use such Confidential Information
solely for the Authorized Purposes.

6. Disclaimer. WAM makes no representation,
warranty or guarantee whatsoever to the
Recipient with respect to the Confidential
Information.

7. Required Disclosure. If the Recipient
becomes legally required to disclose any
Confidential Information, the Recipient will
give WAM prompt notice of such fact so that
WAM may obtain a protective order or other
appropriate remedy concerning any such
disclosure. The Recipient will fully co-
operate with WAM in connection with
WAM's efforts to obtain any such order or
other remedy. If any such order or other
remedy does not allow giving the notice
referred to above, the Recipient will make
such disclosure to the extent that such
disclosure is legally required and will use its
best efforts to have confidential treatment
accorded to the disclosed Confidential
Information.

8. Copies. The Recipient shall not copy or
reproduce the Confidential Information by
any means whatsoever without the prior
written consent of WAM. Any copy shall
contain any proprietary or confidential
notices which appear on the original of the
Confidential Information.

9. Return of Confidential Information. The
Recipient shall immediately, upon notice
from WAM, discontinue use of the
Confidential Information and return all
tangible forms of it immediately and all
copies thereof.

10. Notices. Any notice which may or is
required to be given pursuant to the
Agreement shall be in writing and shall be
sufficiently given or made if mailed by
prepaid registered mail, faxed, e-mailed or
served personally upon the Party for whom
it is intended, addressed to the Director of
the other Party at the above address.

11. Assignment. Neither Party may assign the
Agreement without consent from the other
Party, which consent shall not be
unreasonably withheld. Subject to the
foregoing, the Agreement shall ensure to the
benefit of and be binding upon the
successors and permitted assigns of the
Parties.

5. Lisans Vermeme. Anlasmanin icerdigi hicbir
hikim Aliciya herhangi bir patent veya telif
hakki altinda hak tanindigi seklinde tefsir
edilmeyecek ve benzer sekilde Anlasma da,
Gizli Bilgilerin salt Yetkilendirilmis Amaclara
yonelik kullanimi hari¢ olmak Uzere, Aliciya
Gizli Bilgilere iliskin herhangi bir hak
tanindigi seklinde tefsir edilmeyecektir.

6. Sorumluluk Reddi. WAM, Gizli Bilgilerle ilgili
olarak Aliciya herhangi bir beyan, garanti
veya teminatta bulunmamaktadir.

7. Gerekli ifsalar. Alicinin  Gizli  Bilgileri
aciklamasinin kanunen gerekmesi halinde,
WAM'In bu aciklamalara iliskin koruyucu
hikim aldirabilmesi veya diger telafi
olanaklarini kullanabilmesi icin WAM'1 bu
gibi haller hakkinda vakit gecirmeksizin
bilgilendirecektir. Ahci, WAM'In koruyucu
hikim aldirma veya diger telafi olanaklar
icin gosterdigi cabalar esnasinda kendisiyle
tam isbirligi yapacaktir. Bu veya diger tir
telafi olanaklarinin  yukarida belirtilen
sekillerde bildirim yapilmasina olanak
saglamadigl hallerde Alici, sadece kanunen
gerektigi oOlciide aciklama yapacak ve Gizli
Bilgilerin miimkiin oldugunca gizli bicimde
aciklanmasi  icin  her  turli  cabayi
gosterecektir.

8. Niishalar. Alic, WAM'In 6nceden yazili onayi
olmaksizin Gizli Bilgileri herhangi bir sekilde
cogaltmayacak veya kopyalamayacaktir. Tim
nishalar asil Gizli Bilgilerin (izerinde bulunan
ozel milkiyet ve gizlidir ibarelerini
icerecektir.

9. Gizli Bilgilerin iadesi. WAM'in talebi {izerine
Alici, Gizli Bilgileri kullanmaya son verecek ve
bunlarin tim fiziksel formlarini nishalariyla
birlikte iade edecektir.

10. Bildirimler. Anlasma uyarinca vyapilacak
veya yapllmasi gereken tiim bildirimler yazili
olacak ve ilgili Tarafin Mldirinin dikkatine
olacak sekilde yukaridaki adreslere iadeli
taahhitli  posta, faks veya postayla
gonderilmesi veya elden teslim edilmesi
halinde yapilmis addolunacaktir.

11. Devir. Taraflardan higbirisi Anlasmay diger
Tarafin onayl olmaksizin devredemeyecek
olup bu onaylar makul bir gerekge
olmaksizin reddedilmeyecektir. Yukaridaki-
lere tabi olacak sekilde Anlagsma, Taraflarin
ilgili halefleri ve izin verilen devralanlarinin
da lehine isleyecek, ve bunlari da baglayici
olarak hikiim ifade edecektir.
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12. Enforcement. Delay or failure to exercise
any right or remedy hereunder shall not
impair such right or remedy or be construed
as a waiver thereof or as acquiescence in a
breach of the Agreement. Any single or
partial exercise of any right or remedy shall
not preclude any other or further exercise
thereof or the exercise of any other right or
remedy. If Recipient is in violation of the
Agreement, WAM shall challenge in writing
the Recipient by providing documentary
evidence of the violation. The Recipient will
have fifteen days to provide WAM with their
explanations on the notified event. If the
violation is ascertained, WAM shall be
entitled to seek compensation for all the
damages or relevant costs WAM may incur.

13. Term. The Agreement shall start from the
Starting Date and last for a period of 5 years,
unless Parties start a business relationship.
In such case the Agreement lasts for a
period of 5 years from the last relevant
invoice issued by the Recipient or
contract/purchase order issued by WAM and
executed by the Recipient whatever
happens later.

14. Governing Law and Jurisdiction. The
Agreement shall be governed by and
interpreted and enforced in accordance with
the laws in force in Turkey (excluding any
conflict of laws rules or principle which
might refer such constructions to the laws of
another jurisdiction) and shall be treated in
all respects as a Turkish contract. Any
possible dispute arising about the
Agreement should be resolved by the
Kutahya Court.

15. Miscellanea. The Agreement does not bind
WAM to disclose any Confidential
Information, nor to negotiate or to
undersign any further agreement. The
Parties agree that the Agreement
constitutes the complete and exclusive
terms between them covering the purpose
of the Agreement and cannot be altered,
amended or modified except in writing by
the Parties.

16. Language of the Agreement. If the
Agreement is written in two languages, the
provision set forth in English shall prevail in
case of any language conflict.

12. Sozlesmenin ifasi. Sozlesmenin ifasinin
gecikmesi veya talep edilmemesi, kisinin
sozlesme kapsamindaki haklarindan feragat
ettigi anlamina gelmez. Taahhudin yerine
getirilmesine yonelik herhangi bir tek veya
kismi talep, baska bir yerine getirme talebini
engellemeyecektir. Eger Alici Sozlesmeyi
ihlal ederse, WAM vyazil olarak Aliciya itiraz
edecek ve ihlalin belgelerini sunacaktir. Alici,
itiraz edilen suclamaya iliskin acgiklamasini
WAM' a sunmak icin on bes giin siireye sahip
olacaktir. Bu Sozlesmenin ihlali durumunda
WAM her hallikarda ugradigi tim zararlar
icin tazminat talep etme hakkina sahip
olacaktir.

13. Siire. Anlasma Baslangic tarihinde yururluk
kazanacak ve taraflar bir is iliskisine girinceye
degin 5 vyilik bir donem icin devam
edecektir. Bu durumda Anlasma, Alicinin
dizenledigi son fatura veya WAM'In
dizenleyerek  Alicinin  da imzaladigi
sozlesme/siparis emri tarihine miteakip 5
yillik bir siire icin gecerli olacaktir.

14. Hakim Hukuk ve Kaza Dairesi. Anlasma
Turk Kanunlarina tabi olacak, bunlara goére
yorumlanacak ve icra edilecek olup (bunlarin
diger kaza dairelerinde ylrirlikte
bulunabilecek kanun, kural ve ilkelerle
mevcut olabilecek ihtilaflari haric olmak
Uzere) her agidan bir Turk Sozlesmesi olarak
ele alinacaktir. Anlasmayla ilgili olarak ortaya
cikabilecek her turli uyusmazhk Kitahya
Mahkemelerince ¢oziimlenecektir.

15. Cesitli Hiikiimler. isbu Anlasma WAM
Uzerine Gizli Bilgileri aciklama veya ek
anlasmalari mizakere etme veya imzalama
yakimlalGglu getirmemektedir. Taraflar bu

Anlasmanin  icerigindeki amaclar icin
aralarindaki  mdinhasir  tim  hikimleri
icerdigini ve Taraflarca vyazii olarak
yapiimadikca degistirilemeyecegini, tadil

edilemeyecegini veya (zerinde diizenleme
yapilamayacagini kabul ederler.

16. Anlasmanin Dili. Anlasmanin iki dil halinde
hazirlanmasi ve dille ilgili ihtilaflarin ortaya
cikmasi halinde Ingilizce nishada vyazili
hiktmler gecerli olacaktir.




Cavezzo (MO), ltaly

Wamgroup S.p.A.
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Muahdr ve imza:

Name: Roberto Marchesini Name:
Title: Vice President Unvan:
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Ozel bir pazarlik sonrasinda, Taraflar asagidaki maddeleri 6zel olarak kabul etmek iizerinde
mutabakata varmigstir

After a dedicated negotiation, the Parties mutually agree to specifically approve following clauses:

4. Non-Disclosure / 4. ifsa Etmeme

6. Disclaimer / 6. Sorumluluk Reddi

12. Enforcement / 12. Ifa

14. Governing Law and Jurisdiction / 14. Hakim Hukuk ve Kaza Dairesi

Cavezzo (MO), Italy

Wamgroup S.p.A.

9.0,

wmsnnup sk

e mm'ﬁzaﬁ Mgg

Sada Amm.: Vaﬂam.&!!
41032 Cavezzo Fr. Ponts Motta
CF.ePNVA nammana L]

Muahir ve imza:

Name: Roberto Marchesini Name:
Title: Vice President Unvan:
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