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CONFIDENTIALITY AGREEMENT
[bookmark: _DV_M10][bookmark: _DV_M11]
THIS AGREEMENT (“Agreement”) is concluded on [THE DATE] between Gazprom export LLC, a company organized and existing under the laws of the Russian Federation with its office officially registered at Ostrovskogo square, 2A, letter A, 191023, Saint Petersburg, the Russian Federation, represented by _____________________________________________________________________
[bookmark: _GoBack]_____________________________________________________________________
acting on the basis of _________________________________________________, and [NAME OF THE COUNTERPARTY], a company organized and existing under the laws of [JURISDICTION OF THE COUNTERPARTY] with its office officially registered at [ADDRESS OF THE COUNTERPARTY], represented by [NAME AND POSITION OF SIGNATORY] acting on the basis of [ARTICLES OF ASSOCIATION OR POWER OF ATTORNEY OR OTHER DOCUMENT], hereinafter referred to individually as the “Party” and collectively as the “Parties”.

Each of Gazprom export LLC and [NAME OF THE COUNTERPARTY] may also be referred to herein either as the Disclosing Party or the Receiving Party, as may be applicable, insofar as certain Confidential Information (as defined below) may be disclosed by either Party to the other respectively, under the terms and conditions hereof.

ARTICLE 1
[bookmark: _DV_M15]DEFINITIONS

1.1 The Parties are willing, in accordance with the terms and conditions of this Agreement, to disclose the Confidential Information relating to and/or which is necessary for application for participation in sales sessions for delivery of natural gas, assessment of the financial fitness of an applicant, participation in and carrying out of the sales sessions as well as entering into and performing of a respective gas sales agreement, if applicable (“Activity”). 
1.2  The “Affiliated Company” shall mean any company or legal entity that controls, or is controlled by, or that is controlled by an entity that controls, a Party; and “control” shall mean the direct or indirect ownership of more than fifty (50) percent of the voting rights in a company or other legal entity.
1.3 The “Confidential Information” shall mean scientific, technical, technological, industrial, financial, economic and other information (including information representing industrial secrets (know-how)) of the Disclosing Party and/or its Affiliated Companies which has actual or potential commercial value due to its unavailability to third parties and cannot be freely accessed on legal grounds, including information which has been marked as confidential by the owner of such information.
1.4    The “Disclosing Party” and the “Receiving Party” shall mean a Party that discloses or receives the Confidential Information, respectively, under the terms and conditions hereof.
1.5    The “governing law” shall mean the law governing this Agreement i.e. all legal acts, including laws, regulations, decrees, orders, and instructions of the Switzerland authorities including any amendments thereto which may be adopted (whether prior to or subsequent to the date of this Agreement) and the “applicable law” shall mean the law applicable to the Parties due to place of foundation or its economic and commercial activity (i.e. all legal acts, including laws, regulations, decrees, orders and instructions of the authorities of corresponding jurisdiction including any amendments thereto which may be adopted (whether prior to or subsequent to the date of this Agreement).

ARTICLE 2
TERMS OF DISCLOSURE

2.1  The Confidential Information when disclosed in a tangible form (i.e. in hard copies or on the electronic devices) by either Party to the other Party under the terms of this Agreement shall be marked as confidential according to the provisions specified below.
2.1.1  The Confidential Information when disclosed in a tangible form by Gazprom export LLC as a Disclosing Party shall have the following marking (except for the cases when Confidential Information belongs to the Affiliated Companies of Gazprom export LLC in which cases no additional marking shall be made):
· for the Confidential Information on which Gazprom export LLC has imposed Commercial Secret regime according to the Russian legislation:

“Коммерческая тайна
Общество с ограниченной ответственностью
«Газпром  экспорт»
пл. Островского, д. 2а, Литера А, Санкт-Петербург, 191023” [footnoteRef:1]; [1:  For the sake of clarity the text in Russian shall be translated as follows:

“Commercial Secret
Limited Liability Company
“Gazprom export”
Ostrovskogo square, 2A, Letter A, Saint Petersburg, 191023” 
] 


· for all other Confidential Information of Gazprom export LLC:

“Confidential
Limited Liability Company
“Gazprom export”
Ostrovskogo square, 2A, Letter A, Saint Petersburg, 191023”.

2.1.2 The Confidential Information when disclosed in a tangible form by [NAME OF THE COUNTERPARTY] as a Disclosing Party shall have the marking “Confidential” or any other similar marking.
2.2 The disclosure of the Confidential Information in a tangible form (i.e. in hard copies or on the electronic devices) shall be evidenced by the appropriate Acceptance Certificate signed by the authorized representatives of the Parties. The template of such Acceptance Certificate is attached as Schedule 1 hereto. The disclosure of the Confidential Information, if disclosed orally, is reduced to writing and identified as being confidential within ten (10) days after disclosure by the Disclosing Party to the Receiving Party.
2.3 The disclosure of the Confidential Information through telegraph and facsimile communication channels shall be prohibited. The Confidential Information may be disclosed through open telephone, email and Internet only if the appropriate measures of protection satisfactory to both Parties are taken. To secure the confidentiality and integrity of information exchanged under the present Agreement the Parties shall use special Confidential Information security means approved for application by both Parties and corresponding to the requirements of the applicable law.
2.4 The Receiving Party shall ensure protection of the Confidential Information received by it. The Receiving Party agrees that in the handling and storage of the Confidential Information it will employ controls, protection and safeguards at least as stringent as the Receiving Party would employ in the handling and storage of its own Confidential Information.
2.5 The Receiving Party may use the Confidential Information only in relation to the Activity.
2.6   In consideration of the disclosure made by the Disclosing Party to the Receiving Party the Receiving Party shall not further disclose the Confidential Information (sell, exchange, publish or otherwise disclose any Confidential Information by any existing methods, including Xeroxing, reproduction or the use of electronic carriers) to anyone without the prior written consent of the Disclosing Party, except as provided in this Agreement. The Parties shall immediately inform each other when they become aware or suspect that the Confidential Information has become available to an unauthorized person in violation of the terms and conditions hereof.

[bookmark: _DV_C71]ARTICLE 3
INFORMATION DEEMED NOT CONFIDENTIAL

The following shall not constitute Confidential Information:
[bookmark: S10][bookmark: OP1_945Z6j1X]3.1	information that is already known to the Receiving Party as of the date of disclosure hereunder and is not subject to any confidentiality obligation on its part;
[bookmark: S14]3.2	information that is or becomes available to the public other than through the act or omission of the Receiving Party or of any other person to whom Confidential Information is disclosed by the Receiving Party unless public disclosure was made pursuant to Article 4.1.1; 
3.3	information that is acquired independently from a third party representing that it has the right to disseminate such information at the time it is acquired by the Receiving Party;  
3.4	information that is developed by the Receiving Party independently of the Confidential Information received from the Disclosing Party.
[bookmark: _DV_C135]
ARTICLE 4
PERMITTED DISCLOSURE BY THE RECEIVING PARTY

4.1   The Receiving Party may disclose the Confidential Information without the prior written consent of Disclosing Party:
[bookmark: _DV_M45][bookmark: _DV_M47][bookmark: _DV_M48][bookmark: _DV_M49][bookmark: _DV_C90]4.1.1	to the extent the Confidential Information must be disclosed under the applicable law, including by stock exchange regulations or by a governmental order, decree, regulation or rule, provided that the Receiving Party shall make all reasonable efforts to give prompt written notice to the Disclosing Party prior to such disclosure, specify the reason for the disclosure according to the applicable law, discuss the allowed measures aimed at restriction of Confidential Information disclosure; or 
[bookmark: _DV_M58][bookmark: _DV_M59]4.1.2 	to the following persons to the extent the Receiving Party needs them to perform certain actions in relation to the Activity: 

[bookmark: _DV_M60][bookmark: _DV_M61][bookmark: _DV_M62]a)	employees, officers, and directors of the Receiving Party;

[bookmark: _DV_M63][bookmark: _DV_M65]b)	employees, officers, and directors of an Affiliated Company of the Receiving Party;

[bookmark: _DV_M66][bookmark: _DV_M67][bookmark: _DV_M68]c)	any consultant or agent retained by the Receiving Party or its Affiliated Company; or 

[bookmark: _DV_M70][bookmark: _DV_M72][bookmark: _DV_M74][[d) any bank, financial institution or entity funding or proposing to fund participation by the Receiving Party in the Activity, including any consultant retained by such bank, financial institution, or entity.]]

4.2   	Prior to making any disclosures to persons under Article 4.1.2 c) [[and Article 4.1.2 d)]], however, the Receiving Party shall obtain an undertaking of confidentiality substantially in the same form and content as this Agreement, from each such person; provided, however, that in the case of outside legal counsel and Affiliated Company of the Receiving Party, the Receiving Party shall only be required to procure that such legal counsel/Affiliated Company is bound by an obligation of confidentiality.


ARTICLE 5
UNAUTHORISED DISCLOSURES

The Receiving Party shall be responsible to the Disclosing Party for any act or omission of the entities and persons described in Article 4.1.2 that would have breached this Agreement if the action/omission had been made by the Receiving Party.  

ARTICLE 6
DAMAGES

6.1  The Receiving Party shall be liable for any and all costs, damages or losses incurred by the Disclosing Party and arising out of, or in connection with, any disclosure of the Confidential Information by the Receiving Party in violation of this Agreement, or any disclosure thereof by any person to whom the Receiving Party may have transferred such Confidential Information. 
6.2  The Parties agree that monetary damages shall not alone be sufficient to remedy any breach of any term or provision of this Agreement and that the Parties shall also be entitled to seek injunction and specific performance, in the event of any breach hereof and in addition to any other remedy available pursuant to this Agreement or under the law.

ARTICLE 7
[bookmark: _DV_M83]RETURN OF CONFIDENTIAL INFORMATION

7.1	The Receiving Party shall acquire no proprietary interest in or right to the Confidential Information.
[bookmark: _DV_M85][bookmark: _DV_M86][bookmark: _DV_M87][bookmark: _DV_M88][bookmark: _DV_M89][bookmark: _DV_M90][bookmark: _DV_M91]7.2	The Disclosing Party may demand the return of the Confidential Information at any time by sending a notification in writing to the Receiving Party. Within thirty (30) days of receipt of such notification, the Receiving Party shall return all of the original Confidential Information and shall destroy or cause to be destroyed all copies in its possession and in the possession of persons to whom it was disclosed pursuant to this Agreement and confirm the actual performance of the actions according to this Article in writing. In the event of reorganization of any Party, its rights and obligations under this Agreement shall be assigned to its successor(s). In the event of possible liquidation of any Party, such Party shall, prior to completion of such liquidation, return to the Disclosing Party all originals and destroy all copies of the Confidential Information transferred to it as described in present Article 7.2 of this Agreement (with the exception of the provision requiring notification by the Disclosing Party stipulated in the present Article 7.2).
7.3	The provisions of Article 7.2 do not apply to the Confidential Information that must be retained under the applicable law, including by stock exchange regulations or by governmental order, decree, regulation or rule.
	
ARTICLE 8
[bookmark: _DV_M97]TERM

This Agreement shall come into force on the date of execution hereof and shall continue to be in effect for five (5) years.

ARTICLE 9
[bookmark: _DV_M105]REPRESENTATIONS AND WARRANTIES

[bookmark: _DV_M107][bookmark: _DV_M110][bookmark: _DV_M177]The Parties represent and warrant with respect to all Confidential Information they disclose hereunder that they have the right and authority to disclose such Confidential Information. The Parties, however, make no representations or warranties, express or implied, as to the quality, accuracy and completeness of the Confidential Information. The Parties, their Affiliated Companies, their officers, directors and employees shall have no liability whatsoever regarding the use of or reliance upon the Confidential Information.

ARTICLE 10
GOVERNING LAW AND DISPUTE RESOLUTION

10.1	This Agreement shall be governed by and interpreted in accordance with the substantive laws of the Confederation of Switzerland excluding any choice of law rules which would refer the matter to the laws of another jurisdiction.
[bookmark: _DV_M111][bookmark: _DV_M114][bookmark: _DV_M116][bookmark: _DV_M117][bookmark: _DV_M120]10.2	The Parties shall undertake all reasonable efforts to settle by means of negotiation any disputes arising out of or in connection with this Confidentiality Agreement. In case of failure to settle any such dispute by means of negotiation within a reasonable period of time not to exceed 2 (two) months, either Party may refer such dispute to arbitration to be settled by three arbitrators in accordance with the Rules of Arbitration of the International Chamber of Commerce. The proceedings shall be in the English language. The place of arbitration shall be Geneva, Switzerland. The resulting arbitral award shall be final and binding upon both Parties without right of appeal. The recognition of such award shall be made by any court having jurisdiction thereof. 

ARTICLE 11
NON-EXCLUSIVE DISCLOSURE OF THE CONFIDENTIAL INFORMATION

The disclosure of the Confidential Information by the Parties under this Agreement is nonexclusive, and the Parties may disclose their Confidential Information to others at any time. 
[bookmark: _DV_M203]


ARTICLE 12
GENERAL PROVISIONS

12.1	Modification
 
Any amendments, changes and additions to this Agreement shall be legally binding only if drafted in writing and appropriately signed by authorized representatives of each Party to this Agreement.

12.2	Interpretation

12.2.1 Headings 

The topical headings used in this Agreement are for convenience only and shall not be construed as having any substantive significance or as indicating that all of the provisions of this Agreement relating to any topic are to be found in any particular article or provision.

12.2.2	Singular and Plural 

Reference to the singular includes a reference to the plural and vice versa.

12.2.3	Article or Schedule 

Unless otherwise provided, reference to any article or schedule means an article or schedule of this Agreement.

12.3	Entirety

This Agreement comprises the full and complete agreement of the Parties regarding the disclosure of the Confidential Information in relation to the Activity and supersedes and cancels all prior communications, understandings, and agreements between the Parties relating to the Confidential Information in framework of the Activity, whether written or oral, expressed or implied.

12.4	No Third Party Beneficiaries

The interpretation of this Agreement shall exclude any rights under legislative provisions conferring rights under the Agreement to persons not a party to the Agreement. 
[bookmark: _DV_C232]


ARTICLE 13
NOTICES

All notices authorized or required between the Parties by any of the provisions of this Agreement shall be in written English, properly addressed to the other Party as shown below, and delivered in person, by courier, or by any electronic means of transmitting written communications that provides written confirmation of complete transmission.  Oral communication and e-mails do not constitute notice for the purposes of this Agreement. A notice given under any provision of this Agreement shall be deemed delivered only when received by the Party to whom the notice is directed. “Received” for purposes of this article means actual delivery of the notice to the address or fax address of the Party shown below. 

Gazprom export LLC:	
					
Address: Ostrovskogo square, 2A, 191023, Saint Petersburg, the Russian Federation
Attention: Artur Arakelyan
Fax: +7 812 646 1469


[NAME OF THE COUNTERPARTY]:

Address: [PLEASE SPECIFY]
Attention: [PLEASE SPECIFY]
Fax: [PLEASE SPECIFY]
[bookmark: _DV_M222]
IN WITNESS of their agreement each Party has caused its duly authorized representative to sign this Agreement on the date first written above, in 2 (two) originals, each in the English language.


Signed:

on behalf of Gazprom export LLC

By: 

Title: 



________________________



on behalf of [NAME OF THE COUNTERPARTY]

By: 

Title: 



_______________________



Schedule 1

Acceptance Certificate

of the Confidential Information in accordance with the 
Confidentiality Agreement between Gazprom export LLC and [NAME OF THE COUNTERPARTY] dated [THE DATE] (hereinafter the "Confidentiality Agreement")
[Include Date]
	In accordance with Article 2.2 of the Confidentiality Agreement the disclosure of the Confidential Information in a tangible form (i.e. in hard copies or on the electronic devices) shall be evidenced by the appropriate Acceptance Certificate signed by the authorized representatives of the Parties.
	Pursuant to the aforesaid Article the Parties hereby confirm that the Disclosing Party has disclosed and the Receiving Party has received the following Confidential Information:
	№

	Name of document, form of disclosure (hard copy or electronic device) 

	Quantity of pages
	Remarks

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	



Undefined terms in this Certificate shall bear the same meaning as given in the Confidentiality Agreement.

	For and on behalf of 

Gazprom export LLC:


signature


	For and on behalf of 

[NAME OF THE COUNTERPARTY]:

signature





