NON-DISCLOSURE AGREEMENT

THIS AGREEMENT is made and entered into as of this _____ day of _______________, 202_.

BETWEEN

(1)
VERTIV (AUSTRALIA) PTY. LTD., a corporation with business address at Suite 408, Level 4/7-9 Irvine Pl, Bella Vista NSW 2153, Australia (hereinafter referred to as "Company which term shall include any and all Affiliates as defined below”)

AND

(2)
________________________________, a corporation with business address at    _________________________________________________ (hereinafter referred to as "Receiver") 

WHEREAS:
A.
Company is in possession of or may in future come into possession of certain Confidential Information, including but not limited to any information disclosed by Company regarding [describe the information to be disclosed] in particular, and information in the form of, or relating to, drawings, specifications, memoranda, operational data, photographs, models, prototypes, designs, materials, constructions, computer firmware and software, manufacturing methods and techniques, quality control and test methods and data, costs and pricing, financial information, marketing and sales data and plans, and product applications.

B.
Company proposes to disclose to the Receiver Confidential Information in its possession for the purpose of [please describe].
NOW IT IS HEREBY AGREED as follows:

1.
For purposes of this Agreement, an “Affiliate” means an entity controlled by, under common control with, or which controls Company, where control is denoted by having fifty percent (50%) or more of the equity securities entitled to vote for the election of directors (or, in the case of an entity that is not a corporation, for the election of the corresponding managing authority of the applicable entity). In case of Company, an Affiliate shall mean all companies owned directly or indirectly by Vertiv Holdings Co.
2.
In consideration of receiving Confidential Information, the Receiver agrees as follows:


All Confidential Information disclosed by Company to the Receiver will be deemed confidential.  The Receiver will receive such Confidential Information in confidence, will exercise the highest degree of care in safeguarding the Confidential Information, and will not, without Company's prior written consent,

(a)
disclose or reveal any Confidential Information to any persons except its responsible and qualified directors, officers or employees to whom it shall be necessary to disclose the Confidential Information for the purposes aforesaid and then only to the extent necessary for such purposes, 

(b) disclose or reveal any Confidential Information to any persons outside of its organisation,

(c) copy or reproduce the Confidential information in any manner or form or on or in any media.

(d) use the Confidential Information in any manner detrimental to Company.

3.
The Receiver will instruct all persons to whom it discloses any Confidential Information as permitted under the provisions of clause 2 above, that they are not to disclose the Confidential Information to others.  Upon the written request of Company, the Receiver will identify all persons to whom Confidential Information has been disclosed, and will obtain written confidentiality agreements from such persons, which agreements will be in a form similar to this Agreement.  The Receiver shall be responsible to Company for any breach hereof by their respective employees, representatives or partners to which it has disclosed the Confidential Information.

4.
Notwithstanding anything contained herein to the contrary, Confidential Information does not include the following:

(a)
information which at the time of disclosure to the Receiver by Company is generally available to the public, or thereafter, without any fault of the Receiver, which becomes generally available to the public by publication or otherwise, or which becomes general knowledge; or

(b)
information which was already in the possession of the Receiver prior to the time of disclosure by Company, if the Receiver can demonstrate that such information was in its possession by furnishing written documentation that predates the disclosure by Company; or

(c)
information which is independently made known to the Receiver by a third party who did not obtain the information wrongfully, and who is not under any obligation of secrecy or confidentiality to Company. 

5.
Upon written request by Company, the Receiver will return to Company all Confidential Information in its possession or control, or in the possession or control of its agents or employees, without retaining any copies thereof.

6.
It is acknowledged that copyright in the whole and every part of the Confidential Information belongs to Company, and that copyright is protected under copyright laws and international copyright treaties in the Philippines and other countries, and that illegal reproduction of the materials or documentation can result in civil damages and criminal penalties, in addition to other remedies available under this agreement.
7.
The Receiver shall be liable to Company for any claim, action, damage, loss, liability, cost, charge, expense, outgoing or payment suffered or incurred by Company in connection with or arising in any way from any breach of this Agreement by the Receiver. The Receiver acknowledges that its breach of this Agreement may result in immediate and irreparable harm to Company, for which there will be no adequate remedy at law and that monetary damages may not be a sufficient remedy, and as such Company shall be entitled, without waiving any other rights or remedies, to such injunctive or equitable relief or specific performance as may be deemed proper by a court of competent jurisdiction.
8.
This Agreement can only be modified or amended by subsequent written agreement between the duly authorized representatives of Company and the Receiver.

9.
The Company makes no representation or warranty of any kind regarding the accuracy or completeness of the Confidential Information.
10.
This Agreement will be governed by and construed in accordance with Philippine laws.  
11.
Any and all disputes arising out of or in connection with this Agreement shall, so far as is possible, be settled amicably by the parties. Failing amicable settlement, any and such disputes shall be finally resolved by arbitration in the Philippines at the Philippine Dispute Resolution Center Inc. (PDRCI) in accordance with the arbitration rules then in force. The parties agree that: (a) there shall be one arbitrator; (b) the language to be used in the arbitral proceedings shall be English; (c) the mandate of the arbitral board shall continue until the award/decision is issued; (d) the arbitral board shall be bound by strict rules of law and shall make awards/decisions ex aequo et bono; (e) the arbitral award/decision shall be final binding and not subject to appeal to any court or other body; (f) the enforcement thereof shall be in accordance with the prevailing law and regulation in relation to the enforcement of an arbitral award/decision of the jurisdiction where the award/decision shall be executed; and (g) the costs of the arbitration, including legal and attorneys’ fees, shall be determined by the arbitrator.
IN WITNESS WHEREOF, this Agreement has been executed on the date hereinbefore written.

VERTIV (AUSTRALIA) PTY. LTD.
By: 
By:

Name: 
Name:

Title: 
Title

Date: 
Date:
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