NON-DISCLOSURE AGREEMENT
THIS NON-DISCLOSURE AGREEMENT (this “Agreement”) is made and entered into as of this …….. («Effective Date») by and between …………….., registered at  ……….. (“ХХХХ”) legally represented by …., acting as the Director, and …………., registered at _____ ______ ______ ______ (“УУУУ”)  legally represented by ……….., Vice President.  Together, ХХХХ and УУУУ shall be indicated collectively as the “Parties” and individually as a “Party”.
WHEREAS, ХХХХ wishes to engage УУУУ for certain services under Technical Services Agreement (the “Purpose”).
WHEREAS, in connection with the Purpose, ХХХХ will disclose to УУУУ, directly or indirectly, certain confidential proprietary information, whether oral or written, including information of a technical, engineering, operational or economic nature. For purposes of this Agreement, the term “Receiving Party” (УУУУ) means a Party that is the recipient of or has access to Confidential Information (defined below) of the other Party, the “Disclosing Party” (ХХХХ).
NOW, THEREFORE, in consideration of the undertakings of each to the other contained in this Agreement and intending to be legally bound hereby, the Parties hereto agree as follows:
1. Information. The term “Confidential Information” as used in this Agreement means all technical, confidential or proprietary information provided to a Receiving Party by a Disclosing Party prior to or during the execution of this Agreement, either directly or indirectly, in writing, orally or by inspection of tangible objects (including, but not limited to, documents, business plans, software, documentation, financial analyses, marketing plans, customer names, customer lists, customer data, product plans, products, services, inventions, processes, designs, drawings, engineering or hardware configuration information, know-how, trade secrets, or any other proprietary or business information), which is designated in written as “Confidential,” “Proprietary” or some similar designation, the confidential or proprietary nature of which is reasonably apparent under the circumstances. Information communicated orally shall be considered Confidential Information if such information is confirmed in writing as being Confidential Information within 3 (three) calendar days after its initial disclosure. Confidential Information may also include information disclosed to the Disclosing Party by third parties. The Disclosing Party shall have the right to determine, in its sole judgment, what information it will provide to the Receiving Party. 
Confidential Information shall be considered to have been received by the Receiving Party in a proper way if sent either by facsimile, mail or courier and the Disclosing Party have got the written notice, confirming the Receiving Party to get the Confidential Information.

Confidential Information shall not include the following:

(a) information which at the time of disclosure by the Disclosing Party is publicly available, or information which later becomes publicly available through no act or omission of the Receiving Party provided the Receiving Party can prove it documentary;

(b) information which the Receiving Party can demonstrate have been in its possession prior to disclosure by the Disclosing Party provided the Receiving Party can prove it documentary;

(c) information developed independently by the Receiving Party or its Representatives (as defined in Paragraph 2) without reference to the Confidential Information provided the Receiving Party can prove it documentary. In this case the Receiving Party should notify the Disclosing Party by written notice within 2 (two) business days from the date of such development; or

(d) information received by the Receiving Party from a third party who, to the best of the Receiving Party’s knowledge, did not acquire such information on a confidential basis directly from the Disclosing Party provided the Receiving Party can prove it documentary.

2. Disclosure and Use of Information. Except as provided in Paragraph 3 hereof, the Receiving Party agrees to keep confidential all Confidential Information disclosed to it by the Disclosing Party and shall not, without the Disclosing Party’s prior written consent, disclose any Confidential Information to any third party, to open it in whole or in part, to allow publication or demonstration of Confidential Information. The Receiving Party shall use the same degree of care as is used to protect Receiving Party’s own confidential information. In no event will this degree of care be less than a reasonable degree of care. The Receiving Party shall limit the disclosure of the Confidential Information to only those affiliates and their respective officers, employees and agents (including attorneys, accountants, lenders and consultants) (each a “Representative”) of the Receiving Party who require the information for the Purpose and who have signed a confidentiality agreement at least as protective of the Confidential Information of the Disclosing Party as this Agreement. The Receiving Party shall be liable for the breaches of its employees, agents, having access to Confidential Information in accordance with the terms of the present Agreement. The Receiving Party shall use the Confidential Information only for the purpose of its internal evaluation, performance and execution of the Purpose. The Receiving Party shall not make any other use, in whole or in part, of any such Confidential Information without prior written consent of the Disclosing Party. The Receiving Party shall not reverse engineer or disassemble any prototypes or other tangible objects which embody Confidential Information of the Disclosing Party. With respect to Confidential Information jointly generated by the Parties, each Party shall be deemed to be the Receiving Party for purposes of this Paragraph 2. 
3. Required Disclosure. In the event that the Receiving Party is required by interrogatories, requests of official bodies for information or documents, subpoena, civil investigation, governmental or regulatory authority (a) to disclose any Confidential Information or (b) to disclose information about or relating to the Purpose, it is agreed that the Receiving Party will provide immediate notice (within 24 (twenty four) hours) from receipt of such request(s) to the Disclosing Party and reasonably cooperate at its own expense with the Disclosing Party in the event the Disclosing Party elects to legally contest or avoid disclosure. If, in the absence of a protective order or protective agreement, the Receiving Party is due to legislation legally required and has to disclose any Confidential Information, then the Receiving Party may disclose only so much of such Confidential Information as is required in condition the Receiving Party previously informed in written the Disclosing Party within 1 (one) calendar day from the receipt of such request and agreed in written with the Disclosing Party the portion of Confidential Information that has to be disclosed under such request . 
4. Termination; Survival. The term of this Agreement shall commence on the Effective Date and shall continue during five (5) years from the Effective Date, unless earlier terminated by the written agreement between the Parties. Termination of this Agreement shall not affect any Party’s obligations and rights hereunder with respect to Confidential Information disclosed prior to the termination. The obligation and responsibility to maintain the confidentiality and covenants with respect to Confidential Information disclosed during the term of this Agreement shall continue indefinitely beyond the end of this Agreement unless agreed to in written by both parties. 
5. No Other Agreement. It is expressly understood that this Agreement is not and shall not be construed as any form of a letter of intent or agreement to enter into any type of transaction. This Agreement is not and shall not be deemed to be an agreement not to compete. This Agreement does not create a partnership, distributorship relationship, joint venture, agency relationship, employer-employee relationship, joint development agreement or any similar relationship. Nothing herein shall obligate either party to proceed with any transaction between them, and each party reserves the right, in its sole discretion, to terminate the discussions contemplated by this Agreement concerning the Purpose.

6. No Representation or Warranties. The Disclosing Party does not make any representations or warranties, express or implied, as to the accuracy, completeness or fitness for a particular purpose of the Confidential Information. It is further understood and agreed that neither party nor its Representatives shall have any liability or responsibility to any third party (except as expressly provided in this Agreement) or to any other person or entity resulting from the use of any Confidential Information. Neither this Agreement nor the transfer of Confidential Information hereunder shall be construed as granting any license or rights to any information or data now or hereafter owned or controlled by a party to the other and all such Confidential Information shall remain the property of the Disclosing Party. 
7. Return of Materials. The Disclosing Party may elect at any time to terminate further access to the Confidential Information. The Receiving Party agrees that all documents and other tangible objects (listed in the Article 1) containing or representing Confidential Information which have been disclosed to the Receiving Party by the Disclosing Party, and all copies, excerpts, summaries and translations thereof shall be and remain the property of the Disclosing Party and shall be promptly returned to the Disclosing Party in 10 (ten) business days upon the Disclosing Party’s written request. Besides, the Receiving Party, immediately upon the receiving the written notice about returning, shall to destroy all the letters, notes and other documentation concerning Confidential Information in this or that way. The Receiving Party shall not copy or reproduce in whole or in part any such documents or other abovementioned tangible objects of Confidential Information. The return of the Confidential Information materials does not influence the obligation of the Receiving Party to keep secret information, which has been given as a Confidential under this Agreement.  
8. Government Laws and Arbitration. Use and disclosure of Confidential Information acquired hereunder shall be subject to the law of Russian Federation. Should any dispute, claim or controversy arise in connection with this agreement, the Parties hereto shall attempt to resolve it amicably within 30 (thirty) working days. Failing that, any dispute, controversy or claim arising out of or in connection with the present agreement, or the execution, breach, termination or invalidity thereof, shall be settled by International Commercial Arbitration Court at the Chamber of Commerce and Industry of the Russian Federation in accordance with its Rules. The place of arbitration shall be Russian Federation, Moscow. The language to be used in the arbitral proceedings shall be Russian. 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, be fluent in both English and Russian and have experience in acting as an arbitrator. The Parties agreed that during the arbitral proceedings any proofs and documents could be submit in Russian as well as in English. 
9. Remedies. Each party agrees and acknowledges that any violation or threatened violation of this Agreement will cause irreparable injury to the other party, entitling the other party to obtain injunctive relief in addition to any other rights and remedies available to such party at law or in equity. The Receiving Party is obliged to compensate the Disclosing Party in full value for all losses and damages, including, but not limited to, loss of profits, material damage, material harm, property damage resulting from the breach of this Agreement by the Receiving Party and to pay the Disclosing Party the penalty at the rate of 1 000 000 US Dollars (One Million). Such compensation should be paid within  30 calendar days from the receipt of the Disclosing Party’s requirement by the Receiving Party. In case of delay in abovementioned compensation the Receiving Party shall pay to the Disclosing Party a penalty at the rate of  20 % calculated from the total sum of losses and damages for each day of delay.  
10. Severability. In the event any term of this Agreement is found by any court to be void or otherwise unenforceable, the remainder of this Agreement shall remain valid and enforceable, and, to the fullest extent permitted by law, such offending term or terms shall be replaced with an enforceable term or enforceable terms that as nearly as possible effect the Parties’ intent. 

11. Miscellaneous. This Agreement shall bind and inure to the benefit of the Parties hereto and their successors and permitted assigns. This Agreement shall be governed by the laws of Russian Federation, without reference to conflict of laws principles. This document contains the entire agreement between the Parties with respect to the subject matter hereof. Any failure to enforce any provision of this Agreement shall not constitute a waiver thereof or of any other provision hereof. This Agreement may not be amended, nor any obligation waived, except by a writing signed by both Parties hereto. Neither Party may assign its rights or obligations hereunder without the other Party’s written consent. Fax copy of the Agreement is valid.
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