Preliminary draft of NDA for investment funds - subject to internal review
[on Manager’s letterhead]

To:	Cassa depositi e prestiti S.p.A.
Via Goito, 4
00185 – Rome
(Italy)
Attention: [●] 
	(“CDP”)

Dear Sirs
[bookmark: _Hlk161159091]Re: Confidentiality Agreement – Potential investment through subscription of units of the alternative investment fund named “[●]”, managed by [●]. 
CDP and [●] (the “Manager”) intend to start discussions to assess CDP's potential investment in the alternative investment fund named “[●]” (the “Fund”) managed by the Manager (the "Potential Transaction"). In consideration of the above, the Manager will make available to CDP certain information in connection with the Fund, the Potential Transaction, the Manager or the Manager Group, which shall be treated as strictly confidential pursuant to the terms and conditions set forth in this Confidentiality Agreement (as defined below).
1. DEFINITIONS
In addition to the terms defined elsewhere under this Confidentiality Agreement (as defined below), the capitalised terms indicated below shall have the meaning ascribed to them in this article:
"Manager Group" means the Manager and each of its controlling companies, subsidiaries and affiliates pursuant to the applicable law.
"CDP Group" means Cassa depositi e prestiti S.p.A. and each of its subsidiaries or affiliates companies, pursuant to the Italian law. 
"Confidential Information" means any and all information relating to the Fund, the Manager and any member of the Manager Group, which is provided to CDP by the Manager or any member of the Manager Group or any of their Representatives in whatever form, and includes information given orally and any document, electronic file or any other way of representing or recording information which contains or is derived or copied from such information, in each case in relation to the Potential Transaction, but excludes information that:
0. is or becomes public information other than as a result of any breach by CDP of the provisions of this Confidentiality Agreement; or
0. is identified in writing at the time of delivery as non-confidential by the Manager or any member of the Manager Group or any Representative; 
0. is known by CDP or its Representatives before the date the information is disclosed to CDP by the Manager or any member of the Manager Group or any of its Representatives; 
0. may be lawfully obtained by CDP after the date on which is provided to CDP by the Manager, any member of the Manager Group or its Representatives, from a source which is unconnected with the Manager, any member of the Manager Group or the Fund and which, in either case, has not been obtained in breach of this Confidentiality Agreement; or
0. is independently developed by CDP or its Representatives without access or reference to and/or the use of the Confidential Information.
Confidential information may be price sensitive, in this case it will be qualified by the Manager as privileged information pursuant to EU Regulation 596/2014 (“MAR”).
“Confidentiality Agreement” means this agreement.
“Parties” means, collectively, CDP and the Manager.
“Representatives” means, collectively, with regard to CDP or the Manager, as the case may be, the shareholders, any member of the CDP Group or the Manager Group involved in the Potential Transaction, as the case may be, the officers, board of auditors, directors, employees, professional advisers and internal and/or external auditors
2. Confidentiality Undertaking 
CDP undertakes:
2.1 to keep all Confidential Information confidential and not to disclose it to anyone, save to the extent permitted by article 3 (Permitted Disclosure) below;
2.2 to keep confidential and not to disclose to anyone except as provided for by article 3 (Permitted Disclosure) below the fact that the Confidential Information has been made available or that discussions or negotiations are taking place or have taken place between CDP and the Manager in connection with the Potential Transaction; 
2.3 to adopt and implement security precautions and measures according to the same professional standards applied to its own confidential information;
2.4 to use the Confidential Information only in connection with the Potential Transaction and/or for the purpose of evaluating the feasibility of the Potential Transaction and/or conducting negotiations in connection therewith.
3. Permitted Disclosure
The Manager agrees that CDP may disclose such Confidential Information and such of those matters referred to in article 2 (Confidentiality Undertaking), paragraph 2.2, above:
3.1 to its Representatives, to the extent necessary in connection with the Potential Transaction and any activity connected or related thereto and provided that any person to whom the Confidential Information is to be given is informed in writing of its confidential nature and that some or all of such Confidential Information may be price-sensitive information (to the extent the Manager classified the Confidential Information as price-sensitive information in accordance with article 9 (Price Sensitive Information) below), except that there shall be no such requirement to so inform if the recipient is subject to professional obligations to maintain the confidentiality of the information or is otherwise bound by requirements of confidentiality in relation to the Confidential Information;
3.2 to any person to whom information is required or requested to be disclosed by any governmental, banking, taxation, administrative or other supervisory or regulatory authority or similar body, including internal and/or external controlling bodies, rating agencies, the rules of any relevant stock exchange, or pursuant to, or where required by, any applicable law, regulation or the order of any court; arbitral tribunal or other independent judicial body; 
3.3 to serve the purpose of legal prosecution of an action, legal proceeding, claim or remedy; and/or
3.4 in other cases different from those provided under paragraphs 3.1, 3.2 and 3.3 above, with the prior written consent of the Manager.
4. Notification of Disclosure 
CDP agrees (to the extent permitted by law and regulation) to inform the Manager of the circumstances of any disclosure of Confidential Information made pursuant to article 3 (Permitted Disclosure), paragraph 3.2 above, except where such disclosure is made to any of the persons referred to in that paragraph during the ordinary course of its supervisory or regulatory function.
5. DeSTRUCTION of Copies 
If CDP or any member of the CDP Group does not participate in the Potential Transaction and the Manager so request in writing with a prior notice of at least 30 days, CDP shall destroy (to the extent technically practicable) all Confidential Information received and all copies of Confidential Information and use reasonable endeavours to ensure that anyone to whom CDP has supplied any Confidential Information destroys (to the extent technically practicable) such Confidential Information and any copies made by them. However, CDP, any member of the CDP Group and its Representatives will be allowed to retain any such Confidential Information (a) if so required by the applicable law, rule or regulation or by any competent judicial, governmental, supervisory or regulatory body (also internal supervisory body) or in accordance with internal policy or procedure, or where the Confidential Information has been disclosed under article 3 (Permitted Disclosure) paragraphs 3.2 and 3.3 above; (b) which is contained in copies of any computer records and files which have been created pursuant to automatic archiving and back-up procedures. Any retained Confidential Information shall be kept confidential in accordance with the terms of this Confidentiality Agreement.
6. DURATION 
This Confidentiality Agreement will be effective starting from the date of execution of this Confidentiality Agreement and until [12] months thereafter, save for what provided under any subsequent confidentiality agreements which may be entered into by the Parties in relation to the Potential Transaction.
7. ENTIRE AGREEMENT; No Waiver; Amendments, etc 
This Confidentiality Agreement constitutes the entire agreement between the Manager and CDP in relation to the Confidential Information and supersedes any previous agreement regarding Confidential Information.
No failure or delay in exercising any right or remedy under this Confidentiality Agreement will operate as a waiver thereof nor will any single or partial exercise of any right or remedy preclude any further exercise thereof or the exercise of any other right or remedy under this Confidentiality Agreement. 
The terms of this Confidentiality Agreement may only be amended or modified by written agreement of the Parties.
8. NATURE AND LIMITS OF THE CONFIDENTIAL INFORMATION 
CDP acknowledges and agrees that nor the Manager and/or the Manager Group, nor its Representatives assume any liability or ensure that the Confidential Information is accurate and/or complete or are sufficient for the purposes of evaluating the convenience to implement or not the Potential Transaction. The Parties declare that they acknowledge and accept that the signing of this Confidentiality Agreement does not create (and shall not be construed as to create) any obligation or undertaking, neither on the Manager nor on CDP, to continue the negotiation relating to the Potential Transaction or to complete the same Potential Transaction.
9. PRICE SENSITIVE Information
CDP acknowledges that some or all of the Confidential Information is or may be, upon timely and express indication by the Manager, price-sensitive information and that the use of such information may be regulated or prohibited by applicable legislation. CDP undertakes to (i) manage any price sensitive information in compliance with its internal procedures; (ii) provide support to the Manager, as far as it is responsible for, in performing the activities required by MAR; (iii) not use any price sensitive information for any illegal use. 
If the information is classified by the Manager as price sensitive, it is the responsibility of the same to promptly communicate to CDP the moment in which the information ceases to be a price sensitive information. In the event the moment of termination of the privileged nature of the information originally communicated to CDP by the Manager is subject to change, the Manager shall be required to promptly inform CDP in such respect.
10. COMMUNICATIONs 
Any communication relating to this Confidentiality Agreement will be deemed validly effected only if made in writing via certified email (PEC), where applicable, or email to the address of each of the Parties specified below:
•	 to CDP: 
Via Goito, 4 
00185 Rome (Italy)
To the attention of ____________________, 
Email _____________________;
PEC: ___________________
• to the Manager:
[to insert address]
To the attention of ____________________, 
Email _____________________;
PEC: ___________________
11. GOVERNING LAW AND JURISDICTION 
This Confidentiality Agreement is governed by Italian law. The courts of Rome (Italy) have exclusive jurisdiction to settle any dispute arising out of or in connection with this Confidentiality Agreement.


***
If you agree with the foregoing terms, please return us a letter reproducing the terms and conditions of this Confidentiality Agreement initialized duly signed by your representatives in sign of full, irrevocable and unconditional acceptance.



….......................................................................
SIGNED FOR AND ON BEHALF OF [●]
NAME:
TITLE:
DATE:


For acceptance:


….......................................................................
SIGNED FOR AND ON BEHALF OF CASSA DEPOSITI E PRESTITI S.P.A.
NAME:
TITLE:
DATE:
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