BIG SHINE WORLDWIDE, INC.
SUBCONTRACTOR CONFIDENTIALITY AND NON-CIRCUMVENTION AGREEMENT
This Agreement is between Big Shine Worldwide, Inc., a California corporation doing business as Big Shine Energy, 300 Corporate Blvd, Newburgh, NY 12550 ("BSW"), and ________________________________ (legal name), a ______________________ (state and entity type), with its principal office at ______________________________________________ ("Subcontractor"). It is effective on the date Subcontractor signs it. Subcontractor has applied to work with BSW, and in that process BSW may share confidential information and introduce Subcontractor to its customers and business relationships. In consideration of BSW's evaluation of Subcontractor and the mutual promises below, the parties agree as follows:
1. Purpose.  Each party will use information it receives under this Agreement only to evaluate Subcontractor, to prepare and evaluate bids and quotes for BSW projects, and to perform work under any separate subcontract or purchase order between the parties (a "Subcontract") (the "Purpose"). This Agreement does not obligate BSW to invite bids or award work, or either party to disclose any particular information.
2. Confidential Information.  "Confidential Information" means non-public information that BSW discloses to Subcontractor, or that Subcontractor obtains through site access, BSW systems or work for BSW, including customer identities, contacts and sites; drawings, specifications, studies and scopes of work; pricing, bids, costs and supplier terms; incentive and financing structures; and information BSW's customers provide to BSW in confidence. It does not include information that (a) is or becomes public through no fault of Subcontractor, (b) Subcontractor already lawfully knew without a duty of confidentiality, (c) Subcontractor lawfully receives from a third party without a duty of confidentiality, or (d) Subcontractor develops independently without using BSW's information.
3. Subcontractor's Obligations.  Subcontractor shall use Confidential Information only for the Purpose, keep it confidential with at least reasonable care, and not use it to bid or compete against BSW. Except as needed for the Purpose, Subcontractor shall not copy, modify or create derivative works from Confidential Information or use it to offer any product or service to a third party, and shall not remove any proprietary or confidentiality notice from it. Subcontractor may share it only with its employees, lower-tier subcontractors and advisors who need it for the Purpose and are bound to keep it confidential, and is responsible for their compliance. If the law requires disclosure, Subcontractor shall give BSW prompt notice where legally permitted and disclose only what is required.
4. Subcontractor's Information.  BSW shall keep confidential, with reasonable care, the non-public financial, insurance, bonding, licensing, safety and pricing information Subcontractor provides in its application, and use it only for the Purpose. BSW may share it with its affiliates, sureties, insurers, customers, general contractors and government agencies as reasonably necessary to prequalify Subcontractor, to list Subcontractor in a bid, or to comply with law or contract requirements.
5. Non-Circumvention.
5.1 Introduced Parties.  An "Introduced Party" is any customer, owner, developer, property manager, general contractor, supplier or financing party that BSW identifies to Subcontractor in writing in connection with an actual or prospective project, including by bid invitation, request for quote, Subcontract, purchase order, project document, meeting invitation or email. A person or entity that Subcontractor meets through BSW in person, by phone or by video meeting, including at a site visit or project meeting, is also an Introduced Party, whether or not BSW later confirms the introduction in writing.
5.2 Restriction.  For twenty-four (24) months after the later of Subcontractor's last work for, or last invitation to bid from, BSW involving an Introduced Party, Subcontractor shall not, directly or through its affiliates, solicit, bid, contract with or accept work from that Introduced Party, other than through BSW, for services or products of the type covered by any bid invitation, Subcontract or purchase order BSW issued to Subcontractor involving that Introduced Party, and shall not induce that Introduced Party to reduce its business with BSW.
5.3 Exceptions.  Section 5.2 does not apply to: (a) an Introduced Party with which Subcontractor had a documented business relationship before BSW's introduction, if Subcontractor notifies BSW in writing, with supporting documentation, within [ten (10)] business days after BSW identifies or confirms the Introduced Party in writing (for an introduction BSW has not identified or confirmed in writing, Subcontractor may show the prior relationship at any time); (b) activity BSW approves in writing; (c) a specific project BSW has declined in writing to pursue; (d) Subcontractor's independent response to a publicly advertised government solicitation, if Subcontractor does not use Confidential Information and is not listed in BSW's own response; or (e) general advertising not directed at an Introduced Party.
5.4 Circumvention Fee.  Because BSW's lost profit from a breach of Section 5.2 would be difficult to calculate, for each engagement entered into in breach of Section 5.2 Subcontractor shall pay BSW fifteen percent (15%) of the amount paid or payable to Subcontractor or its affiliates under it, as a reasonable estimate of that lost profit and not as a penalty. The fee does not limit BSW's right to injunctive relief or to damages for misuse of Confidential Information.
6. Return of Information; Ownership.  On request, or when the Purpose ends, each party shall return or destroy the other's information, except copies required by law or kept in routine backups, which remain confidential. All information remains the property of the disclosing party (or BSW's customers), and no license is granted. Ownership of work product is governed by the applicable Subcontract.
7. Term.  Either party may end this Agreement on thirty (30) days' written notice. The confidentiality obligations continue for three (3) years after it ends, or for trade secrets, as long as they remain trade secrets. Section 5 continues for the period stated in it.
8. Remedies.  Subcontractor acknowledges that a breach of Section 3 or 5 may cause BSW or its customers irreparable harm that is difficult to measure, and agrees that BSW may seek specific performance and injunctive relief in any court of competent jurisdiction, in addition to its other remedies, including the fee in Section 5.4. Subcontractor waives the defense that money damages are an adequate remedy and, to the extent permitted by law, any requirement that BSW post a bond. In any action to enforce this Agreement, the prevailing party may recover its reasonable attorneys' fees and costs.
9. Trade Secret Notice.  Under 18 U.S.C. § 1833(b), an individual is not criminally or civilly liable under any federal or state trade secret law for disclosing a trade secret (a) in confidence to a government official or an attorney solely to report or investigate a suspected violation of law, or (b) in a complaint or other filing in a lawsuit or proceeding, if filed under seal. An individual who sues for retaliation for reporting a suspected violation of law may disclose the trade secret to his or her attorney and use it in the proceeding, if any document containing it is filed under seal and it is not disclosed except by court order.
10. General.  This Agreement is governed by New York law, and the parties consent to the state courts in Orange County, New York, and the U.S. District Court for the Southern District of New York. If any provision is unenforceable, a court may modify it to the minimum extent needed to make it enforceable, and the rest remains in effect. This Agreement supplements any Subcontract; where they conflict on confidentiality or non-circumvention, the terms more protective of BSW control unless the Subcontract states otherwise. Amendments and waivers must be in writing signed by both parties, and no failure or delay in exercising a right is a waiver of it. Subcontractor may not assign this Agreement without BSW's written consent, and this Agreement binds and benefits the parties' successors and permitted assigns. The parties are independent contractors, and nothing here creates exclusivity. Notices to BSW go to the attention of the President at the address above, with a copy to vendor.onboarding@bigshineenergy.com. This Agreement may be signed electronically, and the person signing for Subcontractor confirms authority to bind it. It binds BSW upon BSW's countersignature or acceptance of Subcontractor's application, whichever comes first.
Signed by the parties on the dates below.
	SUBCONTRACTOR
By: __________________________
Name: __________________________
Title: __________________________
Email: __________________________
Date: __________________________
	BIG SHINE WORLDWIDE, INC.
By: __________________________
Name: Dong Il Lee
Title: President

Date: __________________________
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