NON-DISCLOSURE, NON-CIRCUMVENTION & SUPPLY CHAIN RESTRICTION AGREEMENT
This Agreement is entered into by and between:
ARNIA TEXTILE FASHION
(Arnia Società Cooperativa Sociale Made in Italy)
Via Gabrio Serbelloni, 1 – 20122 – MILANO (MI), ITALY
VAT ID: IT 12644350964
("ARNIA")
and
THE CLIENT
[Legal Name, Address, VAT/Registration Number]
("THE CLIENT")
(together, the "Parties", and each a "Party")

1. Purpose and Scope
This Agreement governs the mutual exchange of Confidential Information for the purposes of evaluating, developing, sampling, and producing customized textiles and/or garments for THE CLIENT, through ARNIA and its supply chain, as described in the attached Project Summary (Annex 1).

2. Definitions
Confidential Information:
All information (oral, written, digital, graphic, or otherwise) disclosed by either Party, directly or indirectly, relating to business, technical, financial, commercial, or operational matters, including but not limited to: designs, prototypes, patterns, specifications, samples, production methods, pricing, client or supplier lists, strategies, trade secrets, know-how, information concerning either Party’s supply chain, and any Project deliverables.
Supply Chain (each Party):
Any and all suppliers, manufacturers, subcontractors, service providers, employees, freelancers, consultants, and partners engaged directly or indirectly by either Party in fulfilling its obligations, including affiliates, agents, representatives, or entities controlled by, controlling, or under common control with the disclosing Party.
Permitted Purpose:
Evaluation, development, and execution of the specific project(s) described in Annex 1, or as otherwise expressly authorized in writing by both Parties.
Improvements and Derivative Works:
Any modification, adaptation, translation, improvement, customization, or derivative work based on, arising from, or incorporating any material, design, or know-how disclosed under this Agreement.

3. Mutual Confidentiality and Non-Use
Each Party (as Receiving Party) shall:
· Keep Confidential Information of the other Party strictly confidential and not disclose it to any third party except as necessary for the Permitted Purpose and only to those bound by written obligations no less strict than those in this Agreement.
· Use Confidential Information solely for the Permitted Purpose.
· Take all reasonable steps to prevent unauthorized disclosure or use, including maintaining access logs and, upon reasonable request, providing such logs or participating in document-based audits.
· Upon written request or termination, promptly return or destroy all Confidential Information and certify such destruction in writing.
· Ensure that any of its Representatives or third parties accessing Confidential Information are bound by a written NDA at least as strict as this Agreement.
· Be fully responsible for ensuring that all affiliates, subsidiaries, employees, consultants, and agents comply with the obligations herein.

4. Intellectual Property, Artistic Models, and Good Faith Negotiation
· All intellectual property rights, design rights, copyrights, and industrial property rights in all documents, samples, designs, prototypes, improvements, derivative works, and related materials shared or developed under this Agreement shall remain the exclusive property of the originating Party, unless expressly assigned in a separate, written IP Assignment Agreement, duly signed by both Parties and specifying scope, territory, duration, and consideration.
· Any creation, design, model, or artistic work custom-developed by ARNIA at THE CLIENT’s request remains ARNIA’s exclusive property unless a separate, signed IP Assignment Agreement is executed and the relevant invoice is paid in full. No assignment or transfer of any IP right, even upon payment, is effective unless and until such agreement is signed.
· Each Party shall not register, reproduce, commercialize, create derivative works from, or exploit any creation of the other Party without the prior written consent of the originating Party.
· In the event of assignment, the originating Party reserves the right of attribution as the original author (moral right), and all assignments will specify exclusivity, sub-licensing, territorial limitations, and duration.
· Improvements, modifications, and derivative works created by or for either Party, based on or incorporating materials from the other Party, shall remain the property of the originating Party unless otherwise expressly agreed in writing.
· Good Faith Negotiation Clause: If the CLIENT, investing substantial resources and know-how, develops improvements or derivative works based on ARNIA’s materials, both Parties agree to enter into good faith negotiations regarding a fair compensation or licensing arrangement for such improvements. If agreement is not reached within 60 days, the CLIENT may request independent mediation in accordance with Article 9.

5. Mutual Non-Circumvention (Supply Chain)
· Each Party acknowledges that the other’s supply chain and related information constitute valuable, proprietary know-how and trade secrets.
· Each Party undertakes not to, directly or indirectly, through any parent, subsidiary, affiliate, agent, representative, employee, consultant, or any third party (including entities controlling, controlled by, or under common control), attempt to contact, contract, negotiate, or collaborate with any member of the other Party’s team or supply chain for the production or development of any textiles, garments, or related goods/services, except via the written consent of the other Party.
· This non-circumvention obligation applies for the entire duration of the collaboration and for three (3) years after the end or termination of this Agreement, regardless of the cause of termination.
· Each Party shall promptly notify the other in writing of any attempted or suspected circumvention or direct approach by any supply chain member or related party.
· Any breach of this clause shall entitle the non-breaching Party to injunctive relief, as well as to liquidated damages equal to the greater of (i) EUR 25,000 or (ii) 100% of the value of any business transacted in violation of this provision, without prejudice to the right to claim for further actual damages, lost profits, and loss of reputation.

6. Exclusions
The obligations of confidentiality do not apply to information which:
(a) Is or becomes publicly known through no fault of the Receiving Party;
(b) Is already in lawful possession of the Receiving Party prior to disclosure;
(c) Is rightfully received from a third party without breach of any confidentiality obligation;
(d) Is required to be disclosed by law, regulation, or court order, provided that prompt notice is given to the Disclosing Party and disclosure is limited to the minimum required.
The burden of proof for the application of any exclusion rests solely upon the Receiving Party.

7. Term and Survival
This Agreement enters into force upon signature and remains effective for five (5) years from the date of the last disclosure of Confidential Information, except:
· The non-circumvention obligation (clause 5) survives for three (3) years after termination.
· The confidentiality obligations in respect of trade secrets (as defined by EU Directive 2016/943) survive for as long as such information remains a trade secret.

8. Notices
All notices under this Agreement shall be in writing and delivered by registered mail or email with proof of receipt, to the addresses provided above or to such other address as either Party may notify in writing. Notices must be sent to both the registered office and the project manager (contact details to be specified in Annex 1).

9. Governing Law and Dispute Resolution
· This Agreement shall be governed by and construed in accordance with the laws of Italy.
· Any dispute arising out of or relating to this Agreement shall be subject to the exclusive jurisdiction of the Courts of Milan, Italy.
· As a condition precedent to litigation or arbitration, the Parties agree to submit any controversy to mediation at the Camera Arbitrale di Milano (Milan Arbitration Chamber), in accordance with its Rules. The mediation language shall be Italian or English, at the election of the initiating Party. Mediation proceedings must be concluded within 60 days of the request unless otherwise agreed.
· In the event of conflict between different language versions, the English version shall prevail.

10. General Provisions
· No amendment or waiver is valid unless in writing and signed by both Parties.
· If any provision is held invalid or unenforceable, the remainder shall remain in effect.
· This Agreement constitutes the entire understanding between the Parties regarding its subject matter.
· No failure or delay by either Party in exercising any right under this Agreement shall be deemed a waiver.
· The Parties agree that electronic or scanned signatures are legally binding.

Signed for ARNIA TEXTILE FASHION
Name: Carlo Rola
Title: President & Sustainability Risk Manager
Date: _______________
Signature: _______________________
Signed for THE CLIENT
Name: ___________________
Title: ___________________
Date: _______________
Signature: _______________________

Annex 1: Project Description / Technical Specifications (to be attached and signed by both parties)
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