MUTUAL NONDISCLOSURE AGREEMENT
THIS MUTUAL NON-DISCLOSURE AGREEMENT (“Agreement”) is between ХХХХ(“ХХХХ”) with a principal place of business at ………... And:

______________________________________________    (“the company”) with a principal place of 
_____________________________________________________________________.
In consideration for the mutual promises and covenants herein contained, the Parties agree as follows:
1. Purpose : ХХХХ and The Company wish to exchange information of a confidential character and relating to the business of ХХХХ and The Company, including information relating to the products and services, in connection with a business relationship between the parties or discussions regarding a possible business relationship between the parties (the hereinafter referred to as the “Discloser” and the party receiving Confidential Information hereunder is hereinafter referred to as “Recipient”. In connection with this disclosure, certain trade, technical and business information proprietary to the Discloser and/or third parties to which the Discloser considers confidential, may be provided to Recipient.
2. Definition of Confidential Information : “Confidential Information” shall mean:

2.1. all information disclosed in tangible or intangible form by the Discloser and marked “confidential” or “proprietary”, which may include, without limitation, any information, technical data, or know-how considered proprietary or confidential by the Discloser including but not limited to, the Disclosing party’s research, products, software, services, development, inventions, processes, specifications, designs, drawings, diagrams, engineering, marketing, techniques, documentation, pricing, information, procedures, data concepts, business and marketing plans or strategies, financial information, customer names and other information relating to customers, employee names, employee expertise, development plans (including prospective trade names or trademarks), and business opportunities disclosed by the Discloser to Recipient either directly or indirectly in any form whatsoever, including in writing, machine readable form or through access to the Discloser’s premises. The term Confidential Information includes all notes, analyses, extracts, compilations, studies, interpretations or other materials prepared by the Recipient to the extent they contain or are based on the Confidential Information furnished to the Recipient by Discloser. All Confidential or propriety information must be labeled as such to be considered Confidential or Proprietary
3. Restriction and Purpose :

3.1. The Recipient shall maintain the Confidential Information in confidence and disclose the Confidential Information only to directors, officers, employees of the Recipient and its parent, subsidiaries and affiliate companies who need such information for purpose of evaluating any possible transaction.
3.2. Receiving Party shall not embody any of the Confidential Information in any of Receiving Party’s products, processes or services, or duplicate or exploit any of the Confidential Information in Receiving Party’s business, or otherwise use any of the Confidential Information for purpose other than Receiving Party’s review and evaluation of the potential business relationship with the Disclosing Party.

4. Term : This Agreement shall commence as of the Effective Date and shall continue in full force and effect for a period of two (2) years thereafter. Except as otherwise provided herein, the obligations set forth under this Agreement with respect to Confidential Information shall survive the Agreement’s date of expiration or termination for a period of ten (10) years. 
5. Standard of Care : Recipient shall protect the disclosed Confidential Information by using the same degree of care as Recipient uses to protect its own Confidential Information of a like nature, but no less than a reasonable degree of care, to prevent the unauthorized use, disclosure, dissemination, or publication of the Confidential Information.
6. Ownership and Return of Confidential Information : Title to, and all rights emanating from the ownership of all Confidential Information disclosed under this Agreement shall be and remain the exclusive property or the Discloser. All Confidential Information disclosed by the Discloser to Recipient pursuant to this Agreement, including all information, materials, or products that directly or indirectly are derived from, are produced by use of or that wholly or partially incorporate Discloser’s Confidential Information and all copies therof (collectively, the “Derivative Intellectual Property”) are and shall remain the sole and exclusive property of Discloser. Recipient shall not, directly or indirectly, file any patent applications disclosing or claiming any use or alteration of or improvement to the Confidential Information, or Derivative Intellectual Property, or otherwise seek to acquire any proprietary rights to the Confidential Information or Derivative Intellectual Property, without Disclosers express written consent. All Confidential Information, together with any copies thereof, shall, upon the request of the Discloser, be in 10 (ten) days from the moment of the receipt returned to the Discloser or destroyed.
7. If Recipient is required by law, regulation, juridical or governmental order, subpoena or other legal process or is requested or required by any governmental or regulatory authority or stock exchange to disclose any Confidential Information, the Recipient will provide the Discloser in 24 (twenty four) hours from the moment of such requirement or request with prompt notice of it so that the Discloser may seek an appropriate protective order. The Recipient shall upon request of the Discloser cooperate with the Discloser in its efforts to obtain a protective order or other reliable assurance that the confidential treatment will be accorded to that portion of the Confidential Information that is being disclosed.
8. Exclusions : Confidential Information does not include information or know-how which:
8.1. was rightfully known to Recipient prior to receipt from Discloser as evidenced by Recipient’s written records;

8.2. before or after it has been disclosed to Recipient, becomes part of the public knowledge or literature, not as a result of any action or inaction of Recipient;

8.3. is approved for release by written authorization of the Discloser;

8.4. is independently developed by Recipient without use of or reference to the Discloser’s Confidential Information;

8.5. or corresponds in substance to the Confidential Information disclosed to Recipient at anytime by a third party having a bona fide right to disclose or make the same available to the recipient.
9. Rights : Neither party acquires any intellectual property rights under this Agreement except the limited rights necessary to carry out the Purpose.
10. Governing Law : This agreement is governed by English law. The Recipient and the Discloser irrevocably agree that any dispute, controversy or claim arising out of or in connection with this agreement, or the breach, termination or invalidity thereof, shall be finally settled by arbitration in accordance with the Rules of the Arbitration Institute of the Stockholm Chamber of Commerce. The place of arbitration shall be England, London. The language to be used in the arbitral proceedings shall be English. Each party shall appoint one arbitrator and the two appointed arbitrators shall appoint a third arbitrator who shall serve as the chairman of the arbitration board. The Parties agreed that during the arbitral proceedings any proofs and documents could be submit in Russian. A person who is not a party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement.

11. Money Damages :. It is understood and agreed that money damages may not be a sufficient remedy for any breach of this agreement and that the Discloser may be entitled to seek specific performance and injunctive or other equitable relief as a remedy for any such breach.  Such remedy shall not be deemed to be the exclusive remedy for breach of this agreement but shall be in addition to all other remedies available at law or equity to the Discloser.
12. This agreement (a) does not create any agency, partnership, or other business relationship; (b) embodies the entire understanding between the parties pertaining to the subject matter hereof, and any additions or modifications to this Agreement must be in writing and must be signed by both parties; (c) is not assigned or delegable in whole or in part without the written consent of the parties; and (d) shall inure to the benefit of and be binding upon the parties, their successors, and assigns.
13. The Discloser reserves a right to disclose Confidential Information to any third party and to the Discloser’s affiliates at its own discretion. It will not be considered breach of this Agreement.
14. In witness whereof, the parties’ duly authorized representatives have executed this Agreement as of the Effective Date.

Agreed as to form and content:
