CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This Confidentiality and Non-Disclosure Agreement (hereinafter referred to as the Agreement) has been concluded on xx.xx.2017 between:
(1) Enefit Kaevandused AS, a company duly incorporated under the laws of Estonia, having its registered office at Jaama 10, Jõhvi, 41533 Ida-Viru county, Estonia, under registration code 10032389, duly represented by its authorised representative xxxx, 

and

(2) xxxx , a company duly incorporated under the laws of xxxx, having its registered office at xxxx, under registration code xxxx, duly represented by xxxx,

each hereinafter individually referred to as a "Party" and jointly as the "Parties". 
1. DEFINITIONS AND INTERPRETATION 
1.1. “Project” shall mean Narva Underground Longwall Mining Complex (NLM) project that includes, without limitation, the following activities and all matters associated with such activities:

1.1.1. engineering of the mining operations and equipment
1.1.2. construction, delivery, assembly and compatibility test of mining equipment,
1.1.3. commissioning and operation of longwall equipment, demonstration of selective and full seam mining;
1.1.4. carrying out the performance tests for 
1.1.5. reallocation of mining equipment, pillar extraction and surface subsidence, 
1.1.6. supply of mining equipment spare parts.
1.2. “Confidential Information” shall mean and include any and all information related to the Project, including, but not limited to, technical data, process engineering, equipment design and specifications), which is disclosed, revealed or otherwise made available by one Party to the other Party. 
Confidential Information shall also include any technical and business information relating to proprietary ideas, patentable ideas and/or trade secrets, existing and/or contemplated products and services, research and development, production, costs, profit and margin information, finances and financial projections, customers, clients, marketing, and current or future business plans and models, regardless of whether such information is designated as “Confidential Information” at the time of its disclosure. 
Notwithstanding the above, the following information shall not be deemed as Confidential Information: 

1.2.1. Information that Party has voluntarily made available to the public unless such information has been disclosed in breach of the Agreement; 
1.2.2. Information which by an express written agreement of the Parties is not deemed to be confidential and therefore is not subject to the requirements set out in this Agreement with regards to Confidential Information. 
1.3. “Disclosing Party” shall mean any of the Parties that makes Confidential Information available to the other Party. 

1.4. “Receiving Party” shall mean any of the Parties that receives or uses the Confidential Information disclosed by the other Party. 
1.5. “Permitted Purpose” shall mean the activities related to negotiating and carrying out the Project. 
2.  USE OF CONFIDENTIAL INFORMATION 
2.1. The Receiving Party shall not use any Confidential Information disclosed to it for any other purpose than Permitted Purpose. 
2.2. The Receiving Party shall ensure that Confidential Information that it has received will not be disclosed to any parties or in any manner other than in conformity with this Agreement. 

2.3. The Receiving Party shall:

2.3.1. hold Confidential Information confidential and restrict access thereto to its employees and members of managing bodies on a strict need-to-know basis solely for the Permitted Purpose. The Receiving Party shall ensure that such employees and members of managing bodies shall be advised of the proprietary and confidential nature of Confidential Information and the obligations under this Agreement and they shall be bound to abide by such obligations as if they were a party to this Agreement;

2.3.2. not disclose, copy, reproduce, duplicate in whole or in part Confidential Information disclosed to it pursuant to this Agreement to any third party except its employees and members of managing bodies without the Disclosing Party’s prior written consent;

2.3.3. afford Confidential Information the same security and care in handling and storage as Receiving Party provides for its own Confidential Information.

2.4. The Receiving Party shall observe the following procedures to protect the secrecy of Confidential Information:

2.4.1. copies of documents, including digital copies, or parts thereof containing Confidential Information shall be made only where necessary and their confidentiality shall be protected in the same manner as that of the originals; and

2.4.2. all original documents and copies thereof containing Confidential Information shall, in each case promptly following the relevant request by the Disclosing Party and at the latter's discretion, be returned to the Disclosing Party or destroyed and all Confidential Information shall be permanently removed (to the extent technically practicable) from any computer, disk or other device containing Confidential Information.

2.5. The Receiving Party shall ensure that any person to whom it discloses Confidential Information is in relation to the Receiving Party and the Disclosing Party obligated to follow the same confidentiality requirements as set out in this Agreement and that in case of breach of these obligations the Disclosing Party shall have the right to submit claims against such person as if the said person would have been a party to this Agreement.

2.6. Confidential Information shall remain the property of the Disclosing Party. The Parties understand and agree that no right or license to any patent or other intellectual property right is granted under this Agreement or otherwise. Neither Party hereto shall, directly or indirectly, assign or purport to assign this Agreement or any of its rights and obligations in whole or part to any third party without the prior written consent of the other Party. 

2.7. Nothing herein shall obligate the Disclosing Party to disclose to the Receiving Party any Confidential Information.

2.8. In no event arising from or connected with this Agreement or the information disclosed hereunder shall the Disclosing Party be liable to the Receiving Party for special, incidental or consequential damages.
2.9. The Receiving Party shall not be held liable for retaining and/or disclosing Confidential Information if retainment and/or disclosure was demanded by law of the country that has jurisdiction over the Receiving Party and its affairs. These circumstances include, but are not limited to, court orders, requests by competent state authorities and stock exchange rules or other regulated securities market rules compulsory for the Receiving Party. In such circumstances, the Receiving Party shall use Confidential Information only to the extent and solely for the purpose of complying with such legal, regulatory or compliance requirement. When the Receiving Party becomes aware of the circumstances demanding it to disclose Confidential Information, the Receiving Party shall:

2.9.1. inform the Disclosing Party of a legal, regulatory or compliance requirement demanding The Receiving Party to disclose Confidential Information. 

2.9.2. enable the Disclosing Party to take any and all legal actions against disclosure of Confidential Information (including inter alia prevent disclosure in the form of submission of provisional legal protection, an action or any other legal remedy). 
If the Receiving Party does not make such a notification or does not enable the Disclosing Party to exercise its rights then disclosure of Confidential Information shall be deemed to be a breach of this Agreement.
3. FINAL PROVISIONS 

3.1. This Agreement shall enter into force upon signing by all of its Parties.
3.2. This Agreement shall subsist for a period of five (5) years from the date hereof and shall automatically terminate unless renewed by mutual consent in writing.
3.3. This Agreement supersedes any previous written or oral agreement between the Parties in relation to the matters dealt with in this Agreement and contains the whole agreement between the Parties relating to the subject matter of this Agreement.
3.4. This Agreement and any and any dispute or claim arising out of, or in connection with, it (whether contractual or non-contractual in nature) shall be governed by, and construed in accordance with, Estonian law.

3.5. No amendment or modification of this Agreement shall be valid or binding upon the Parties unless made in writing and signed by the duly authorised representatives of both Parties.
3.6. Should a dispute, controversy or claim arise between the Parties in connection with the interpretation and/or the implementation of this Agreement, the plaintiff shall notify the reasons to the other Party by registered mail. The Parties shall in good faith promptly try to reach an amicable settlement for such dispute. In case such amicable settlement is not reached, within 30 (thirty) days after the above notification, the dispute shall be settled in Harju County Court, Tallinn, Estonia. 
IN WITNESS THEREOF the Parties hereto have caused this Agreement to be executed in 2 (two) valid copies, each Party receiving 1 (one) copy.
	For and on behalf of 

Enefit Kaevandused AS
Signed by: [●]
Member of the Management Board
Signature: 

	For and on behalf of

[●]
Signed by: [●]
[●]
Signature:
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