


Mutual Non-Disclosure Agreement

This mutual non-disclosure agreement (“Agreement”) is concluded between

Electrochaea GmbH (“Electrochaea”), with its offices at Semmelweisstr. 3, 82152 Planegg, Germany

and

SOLIDEA GROUP LTD ("Partner"), with its offices at 434 Finchley Road, London, England, NW2 2HY;

each referred to hereinafter as a “Party” and together as the “Parties.”

RECITALS

WHEREAS, the Parties are interested in entering into a business relationship in the course of which the Parties may share confidential information specifically for the  evaluation of technologies and business opportunities related to the deployment of systems and designs for biological methanation, carbon capture, energy storage and redistribution or commercial development of projects employing methanation or carbon storage technologies applied to power generation, distribution and grid management ("Cooperation") with each other; and

WHEREAS, in order to protect the interests of each Party, and to encourage each Party to maintain the confidentiality of the information disclosed to such Party, it is prudent for the Parties to agree on how the disclosed information will be used.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and the mutual promises herein and for other good and valuable consideration, the sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

1. Definitions

1.1. Confidential Information shall mean (i) Trade Secrets (as defined below), (ii) the existence and contents of this Agreement and the discussions and communications between the Parties about this Agreement or the Cooperation, (iii) commercial, technical and/or business information received from, made available to or disclosed to one Party by the other Party or its Authorized Affiliates (as defined below) in connection with the Cooperation, including, but not limited to, proprietary ideas, patentable ideas, inventions, existing and/or contemplated products and services, product samples, prototypes, product plans, research, test and development results, production or manufacturing instructions, technical data, drawings, designs, constructions, information on costs, product prices, existing, previous and potential suppliers, profit and margin information, finances and financial projections, customers, clients, marketing plans, unreleased software applications, current or future business plans and models, business opportunities and know-how disclosed in whatever form (whether written, oral, visual, electronic or by any other means or obtained from an inspection or review) and regardless of whether such information is designated as confidential at the time of disclosure or not, as well as (iv) any information which is disclosed as such in writing and marked as Confidential Information (or with other similar designation) at the time of disclosure or (v) which reasonably has to be kept confidential by the receiving Party due to its content and/or nature.

Information does not qualify as Confidential Information if and to the extent that the receiving Party can prove that the information:
(i) was already in the public domain at the time of disclosure;
(ii) entered the public domain after the time of receipt without any breach of the terms of this Agreement and through no fault of the receiving party;
(iii) was already known by the receiving Party at the time of receipt;
(iv) was subsequently communicated to the receiving Party without any obligation of confidentiality from a third party who is in lawful possession thereof and under no obligation of confidentiality to the disclosing Party;
(v) was independently developed by the receiving Party without use of or reference to the Confidential Information;
(vi) is required to be disclosed by law or by an enforceable court or administrative order.

1.2. Permitted Recipients are, to the extent directly involved in the Cooperation: the receiving Party's Authorized Affiliates (as defined below) as well as the receiving Party's and its Authorized Affiliate's directors, officers, employees, consultants, equity holders, professional legal, accounting and financial advisers.

1.3. Affiliate is any legal entity that, directly or indirectly, controls, is controlled by, or is under common control with another legal entity. An entity is deemed to control another if it owns directly or indirectly a sufficient voting interest to elect a majority of the directors or managing authority or to otherwise direct the affairs or management of the other entity, and/or if it holds beneficially more than 50% of the issued share capital of that other entity.

1.4. Authorized Affiliates shall mean the Affiliate(s) of a Party set out in Appendix I. The addition of further Affiliates of one Party to the list requires the prior consent of the other Party. Companies on the list that are no longer Affiliates will automatically cease to be Authorized Affiliates at the time they cease to be Affiliates.

1.5. Trade Secret shall have the meaning as defined in Article 2 of Directive (EU) 2016/943.

2. Duty of Confidentiality

2.1. The respective receiving Party shall (i) keep confidential all Confidential Information of the other Party and the other Party's Authorized Affiliates, in whole or in part, (ii) use the Confidential Information only for the Cooperation, (iii) not disclose them to any third party (whether an individual, corporation, or other entity) - except to Permitted Recipients- without the prior written consent from the disclosing Party, and (iv) take reasonable measures to protect the Confidential Information from theft, damage, loss and unauthorized access by third parties.
2.2. The Parties shall limit disclosure of Confidential Information to Permitted Recipients who (a) are bound to obligations of confidentiality and non-use similar to those set forth in this Agreement, as far as this is legally permissible; and (b) who have a need to know the Confidential Information for the Cooperation. 
2.3. Insofar as employees of the receiving Party are subject to an obligation of confidentiality under their employment contract in the same way as is customary for Trade Secrets of the type concerned, but at least to the same extent as the receiving Party applies to its own Trade Secrets, this shall be sufficient.
2.4. If either Party becomes aware that Confidential Information has been disclosed to the other Party without permission or that this Agreement has otherwise been breached, it shall promptly notify the other Party thereof and provide reasonable assistance to minimize the breach of the obligation of confidentiality and/or prevent any unauthorized use or disclosure. Further claims shall remain unaffected.
2.5. In any event, the receiving Party shall be responsible for any breach of this Agreement by any of its Permitted Recipients.

3. Disclosure required by law/ administrative order

Notwithstanding any other provision of this Agreement, a receiving Party may disclose Confidential Information which is required to be disclosed by law, rule, regulation, administrative or legal process (“Compelled Request”); provided, however, that, if legally permissible, the receiving Party shall give prompt written notice of any Compelled Request for such Confidential Information to the disclosing Party and agrees to cooperate with the disclosing Party to challenge the request or limit the scope of disclosure of such Confidential Information.

4. Reverse Engineering

The other Party's products, components, materials, or other items may not be observed, examined, reverse engineered or tested for the purpose of obtaining Confidential Information outside the purpose of the Cooperation.

5. Return of Confidential Information, trademarks

5.1. Upon the written request of the disclosing Party, the receiving Party shall either destroy or return to the disclosing Party, as the disclosing Party may request in its sole discretion, models, samples, copies and other physically handed over Confidential Information to be specified by the other Party. The receiving Party shall – upon request by the other Party – be obliged to delete from its systems (including accounts) Confidential Information specified by the other Party and shall confirm such deletion in writing. The general storage in back-up copies of the receiving Party's systems shall remain unaffected. For documentation purposes or in the event of a legal obligation, the receiving Party may retain copies of the files or records to be deleted or returned. The obligations under this Agreement shall continue to apply to Confidential Information which remain at the receiving Party.
5.2. The respective receiving Party shall not remove any copyright notices, trademarks and/or other proprietary notices contained on or in the Confidential Information.

6. No Warranties, Rights

6.1. The Confidential Information is provided on an "as is" basis. The disclosing Party makes no representations or warranties of any kind with respect to the accuracy or completeness of the Confidential Information or that Confidential Information will not infringe the intellectual property rights of third parties.
6.2. Any inventions or other rights created in or through the use of a party's Confidential Information shall vest exclusively in that party.
6.3. The Parties acknowledge and agree that the Confidential Information of each disclosing Party and its Authorized Affiliates is the sole and exclusive property of such disclosing Party and its Authorized Affiliates. This Agreement shall not be construed as creating, conveying, transferring, granting, or conferring upon either Party any rights, license, or authority in or to the information exchanged, except the limited right to use Confidential Information. No license or conveyance of any intellectual property rights is granted or implied by this Agreement.
6.4. Neither Party shall be liable to the other in any manner whatsoever for any decisions, obligations, costs or expenses incurred, changes in business practices, plans, organization, products, services, or otherwise, based on either Party’s decision to use or rely on any information exchanged under this Agreement.

7. Term and Termination

7.1. This Agreement may be terminated by either Party with one month's notice. In any event, this Agreement shall terminate automatically six months after the termination of the Cooperation or if it is determined that the Parties will not carry out the intended Cooperation.
7.2. With the exception of Confidential Information constituting or encompassing a Trade Secret, on which confidentiality requirements shall not expire until such Information no longer constitutes or encompasses a Trade Secret, the receiving Party’s obligations under this Agreement shall terminate ten (10) years after the Termination or expiration of this Agreement. The obligations arising from this Agreement shall also apply to Confidential Information communicated or made available in connection with the Cooperation prior to the commencement of this Agreement.

8. Governing Law, Place of Jurisdiction, Injunctive Relief

8.1. This Agreement shall be governed by the law of the Federal Republic of Germany.
8.2. [bookmark: _Ref172196410]Any and all disputes, controversy, proceedings, or claim of whatever nature arising out of or in any way relating to this Agreement or its formation (including any non-contractual disputes or claims) shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce without recourse to the ordinary courts of law. The place of arbitration shall be Munich, Germany. The language of the court shall be English. The number of arbitrators (one or three) may be chosen by the claimant. 
8.3. Notwithstanding the provisions in section 8.2, each Party has the right at any time, at its option and where legally available, to commence an action or proceeding in a court of competent jurisdiction to apply for a temporary or permanent injunction or other interim or conservatory measures. 
8.4. The disclosing Party's rights under this Agreement are cumulative, and the disclosing Party’s exercise of one right shall not waive the disclosing Party’s right to assert any other legal remedy.

9. Miscellaneous

9.1. Neither Party has an obligation under this Agreement to purchase any service, goods, or intangibles from the other Party. Furthermore, both Parties acknowledge and agree that the exchange of Confidential Information under this Agreement shall not commit or bind either Party to any present or future contractual relationship (except as specifically stated herein), nor shall the exchange of Confidential Information be construed as an inducement to act or not to act in any given manner.
9.2. This Agreement states the entire agreement between the Parties concerning the disclosure of Confidential Information and supersedes any prior agreements, understandings, or representations with respect thereto.
9.3. No modifications to this Agreement will be binding unless in writing signed by both Parties.
9.4. No failure on the part of either Party to exercise, or delay on its part in exercising any right shall operate as a waiver thereof, nor shall any single or partial exercise by either Party of any right preclude any further or other exercise of such right or the exercise by either Party of any other right.
9.5. Should individual provisions of this Agreement be or become invalid, this shall not affect the validity of the remaining contractual provisions. Rather, the Parties shall replace the invalid provision with a valid provision that comes as close as possible to the economic sense and purpose. The same applies to any loophole in the contract.
9.6. The Parties may execute this Agreement in counterparts, including by Adobe Portable Document Format (PDF) sent by email or facsimile, each of which is deemed an original, but all of which together constitute one and the same Agreement. 


Electrochaea GmbH

Place, Date:	____________________________
Signature: 	____________________________
Name/Title	Doris Hafenbradl, CTO



SOLIDEA GROUP LTD
Place, Date:	____________________________
Signature: 	____________________________
Name/Title: 	Steven Walker, Director


Appendix I: 
List of Authorized Affiliates


On the part of Electrochaea:

· Electrochaea Corp. 
· Electrochaea.dK Aps


On the part of SOLIDEA GROUP LTD

· Syngas Project sp. z o.o.
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