	 
NON-DISCLOSURE AGREEMENT 


	This Non-Disclosure Agreement («Agreement”) is made on _____________ 2022 (“Effective Date”) by and between


	___________ (registration number_________________, address:_______________) represented by  _______________ , acting on the basis of____________; and

	Join Stock Company «KAMA» (registration number 1211600055424, address: 423824, Resp. Tatarstan, 
Naberezhnye Chelny, ul. Mashinostroitel'naja, d. 91, jetazh 9, pomeshh. 13) represented by Purchasing director Tishkin Dmitry Igorevich, acting on the basis of the power of attorney 11.07.2022,

	jointly referred to as the “Parties”, and each a “Party”.

	WHEREAS the Parties wish to explore a mutual business opportunity for collaborations with respect to and(or) under the Purpose, and held discussions or negotiations related to this Purpose, the Parties might be willing to disclose certain Information to each other on the conditions that the recipient of the Information neither discloses all or any of the Information to any third party, nor makes use thereof in any manner, except as set out below.


	This Agreement provides for the disclosure of Confidential Information by each Party to the other Party, with effect on and from the Effective Date.

	1.	Definitions. In this Agreement:


	Affiliate of a Party means a body corporate that controls or is controlled by, or is under common control with, that Party. For the purposes of this definition, “control” means the ability, whether direct or indirect, influence on decision-making of a Party in any way. 

	Confidential Information means any information, including information about intellectual property objects, in whatever form or manner presented (including written, oral or electronic disclosures, or samples of products or equipment, or signals and symbols, their aggregate, that allow to identify and recognize the codified information), that a party designates as being proprietary or confidential and that meets the following criteria:
i. it is not known and is not easily accessible by third parties;
ii. third parties do not have lawful access to this information;
iii. it has real or potential value for Disclosing Party due to it being unknown for third parties;
iv. it does not relate to information that cannot be treated as confidential according to the law that applies to the Receiving Party;

v. it is brought under the regime of commercial secret by the Disclosing Party,or Information that the Disclosing Party explicitly designates as being confidential and prohibited for disclosure by the Receiving Party, or which by its nature or the circumstances surrounding its disclosure to the Receiving Party reasonably ought to be treated as confidential. 


Confidential Information includes, without limitation and in whatever format, any information relating to the Disclosing Party’s business activities, including product development and its characteristics, computer programs, source and object code, API data files, documentation, specifications, databases, networks, system design, file layouts, tool combinations, development methods, consulting methodologies, user manuals and other documentation, training materials (computer-based or otherwise), schema, flow charts, prototypes and evaluation copies of any of the foregoing, as well as information relating to the Disclosing Party’s business or financial affairs, which may include business methods, marketing strategies and methods, pricing, competitor information, data, strategies and methods of goods and services promotion, lists of clients and users.

	“Disclosing Party” means a Party and its Affiliates., which have disclosed the Confidential Information to the other Party of the Agreement.

	“Receiving Party” means the Party and its Affiliates, which have received the Confidential Information from the Disclosing Party.

	“Personnel” of a Party means that Party’s directors, officers, workers.

	“Representatives” means contractors, consultants, agents, managers (including trustees), and other counterparties and representatives of the Party.

	“Purpose” means the purpose for which the Confidential Information is being disclosed under this Agreement, being negotiating, executing and performing the Framework agreement.

	References to a Party include that Party’s respective successors and permitted assignees.

	2. 	Unless otherwise agreed to in writing each Party undertakes to the other Party to treat as strictly confidential and not to divulge to any third party any of the Information disclosed to it by such (Disclosing) Party and not disclose of any such Information to any third party (except as for cases expressly provided in this Agreement) without the Disclosing Party's prior written consent. The Parties also agree on the following:

	2.1	Except as expressly provided otherwise in this Agreement, the Receiving Party shall keep confidential all Confidential Information received in connection with the Purpose, and shall: 

	(a) Only use the Confidential Information for matters that are directly in relation to the Purpose; and

	(a) Not disclose any of the Confidential Information, or any discussions taking place between the Parties concerning the Confidential Information or the Purpose, to any other person, and not derive commercial benefits from the use of Confidential Information.

	(b) In the event of one Party visiting any of the premises of the other Party, the visiting Party undertakes that any further Information which may come to its knowledge as a result of any such visit, inclusive of any information regarding the Personnel of the Receiving Party, various equipment, property located in the premises of the Receiving Party, its location shall be kept strictly confidential. The visiting Party may not take photo, video or audio recordings on the premises of the Receiving Party without the prior written consent of the Receiving Party. Information obtained during a visit may not be used by the visiting Party in any way without the prior written consent of the host Party.

	(c) make copies, extracts, memo and other documents (including those composed by means of mechanics or electronics) in relation to the Confidential Information only to the extent as may be reasonably necessary for the mutually approved Purpose, as well as shall keep a reliable record of all copies and locations where they are stored. 


	(d) if it is found out that the Confidential Information has been disclosed to any third parties to immediately notify the Disclosing Party of these facts and list the measures taken to reduce the damage. 

	(e) uses all reasonably available means and will make reasonable efforts to prevent and/or stop identified cases of hacking (illegal or unauthorised access) in relation to the Receiving Party's software and hardware systems, including billing systems, APIs, accounting systems and databases. In case of detection of hacking in relation to the Receiving Party's hardware and software systems, the Parties will jointly undertake efforts to eliminate such illegal actions and their consequences. 
The Receiving Party shall not be liable for losses incurred by the Disclosure Party or third parties due to or in connection with the hacking, unless it can be established that the Receiving Party against whom the hacking actions were made committed was grossly negligent, creating an opportunity or contributing to the hacking activity.

	2.2	The obligations in Clause 2.1. do not apply to Confidential Information which: 

	(a) is independently developed by the Receiving Party without relying on or referring to the Confidential Information of the Disclosing Party (provided the Receiving Party has evidence in writing that the information falls within this exception);

	(b) until the effective date of the Agreement is or becomes publicly available thereafter (other than as a result of a breach of its obligations under the present Agreement by the Receiving Party)

	(c) was made available for the Receiving Party on a non-confidential basis by the Affiliate of the Disclosing Party prior to its disclosure by the Disclosing Party under the present Agreement;

	(a) was obtained by the Receiving Party on a non-confidential basis from a source other than the Disclosure Party or its Affiliates prior to the effective date of the Agreement, through no breach of confidentiality obligations by that source in respect to Disclosing Party;

	(d)  cannot be referred to as the Confidential Information or trade secret according to the law of the Russian Federation.

	3.	The Receiving Party:

	(a) may disclose Information in confidence to its Representatives who have signed a confidentiality agreement with the Receiving Party on terms no less astringent than those in this Agreement, but solely for the purposes of evaluating possible business relationships and/or assisting in delivering of services or providing of rights to intellectual property objects to the Receiving Party within or in connection with the Purpose. 


	(b) could make the Confidential Information available to only those of its Personnel on a "need to know" basis in order to carry out the Purpose, or enable the Receiving Party to exercise its rights under, this Agreement.


The Receiving Party undertakes:
i. to familiarize its Personnel with the categories of Confidential Information without disclosing of the content of such Information;
ii. to provide the Personnel with Confidential Information only in the part that is needed for particular Personnel in order he or she is able to perform its labour responsibilities that relates to the Purpose;
iii. to inform the Personnel about the confidentiality regime applied to the Confidential Information, as well as about Personnel’ responsibility for disclosure of Confidential Information;
iv. to ensure that all Personnel and its Affiliates to whom Confidential Information is disclosed strictly comply with the terms of this Agreement;
v. to oblige the Personnel to immediately inform the Receiving Party about each and any case of Confidential Information disclosure that comes to Employees’ knowledge;
vi. to ensure that there are all conditions necessary for the Personnel to properly execute their confidentiality responsibilities are established;
vii. to ensure that Personnel’s contractual responsibility to keep the Confidential Information in secret is valid and enforceable till the date of termination or expiring of a confidentiality or trade secret regime established with respect to the Confidential Information.

	4.	The Receiving Party shall exercise the same degree of care and security measures to protect the confidentiality, guard against disclosure or use of the Confidential Information as those that the Receiving Party implement with respect to its own Confidential Information but, in any event, not less than reasonable care. 

	5.	To the extent that disclosure of the Confidential Information by the Disclosing Party is required by law or order of a relevant court of law, the listing rules of a stock exchange, or direction of any government or statutory or regulatory authority, the Receiving Party may disclose such Confidential Information, provided that the Receiving Party shall:

	(a) Give prompt notice to the Disclosing Party of the receipt of the requirement of disclosure if the Confidential Information, after it has ascertained the legality of such a claim;

	(a) To the extent lawful and practicable to do so prior to disclosure, consult with Disclosing Party as to the requirement of the Confidential Information disclosure by the Disclosing Party with a view to agreeing the extent, content, method, and timing of the disclosure;

	(b) Restrict the disclosure of the Confidential Information of the Disclosing Party with the information which is requested by the state authority or organization or which is required to be disclosed by the law

	(c) Stamp or otherwise identify as confidential all such information at the time of its disclosure and will make every commercially reasonable effort to ensure that this information is protected as confidential by the recipient.; and

	(d) Report the disclosure of the Confidential Information to the Disclosing Party.


	6.	On the earlier of termination of this Agreement or the Disclosing Party’s request, all Confidential Information of the Disclosing Party stored in any medium (including, without limitation, incorporated in computer software or held in electronic storage media), together with that part of any documents or materials containing Confidential Information of the Disclosing Party, as is in possession or control of the Receiving Party shall, at the Disclosing Party’s option, be returned to the Disclosing Party or destroyed by the Receiving Party, other than such copies as the Receiving Party is required by law to retain. Within thirty (30) calendar days’ of the Disclosing Party’s request, the Receiving Party shall certify in writing to the Disclosing Party that it has fully complied with its obligations under this clause. 

	7.	The Receiving Party agrees that breach of this Agreement may cause irreparable damage to the Disclosing Party for which monetary damages are not a sufficient remedy, and the Disclosing Party in addition to claiming damages or any other means of protecting rights provided for by law shall be entitled to seek the actual performance of the obligations under the Agreement by the Receiving Party, or to seek an injunction in any jurisdiction and any dispute resolution court to minimize the consequences of disclosure of Confidential Information, to prohibit any breach or threatened breach of this Agreement.:

	The Receiving Party shall remain liable for breach of this Agreement by any of its Personnel, Representatives, Affiliates or Affiliates’ Personnel and Representatives and agrees that such breach shall constitute a personal breach by the Receiving Party.

	8.	The rights and remedies of a Party under this Agreement are cumulative with any rights and remedies provided at law.

	9.	To the extent permitted by law:

	(a) The Disclosing Party excludes all warranties and provides no assurances of the Confidential Information and, without limitation, the Disclosing Party does not warrant or represent that: 

	(i) The Disclosing Party will disclose any particular kind or quantity of information; or

	(ii)	The Confidential Information is complete, accurate, trustworthy, up-to-date, sufficient or suitable for the Receiving Party’s purposes; and 

	(b)	The Disclosing Party shall not have any liability or responsibility for any errors in, or any decision made by the Receiving Party in reliance on, the Confidential Information. 

	10.	Each Party acknowledges that:

	(a) Nothing in this Agreement constitutes a relationship of joint venture, partnership, agency, and neither Party has a right to bind the other Party with regards to the third parties

	(b) Providing or receiving Confidential Information under this Agreement shall not constitute an offer, acceptance, or promise to enter into or amend any deal of the Parties; and 

	(c) The disclosure of Confidential Information shall not be construed as granting to the Receiving Party any rights, including intellectual property rights, in any Confidential Information, other than the limited right to use the Confidential Information as for the Purpose in accordance with this Agreement.


	11.	This Agreement may only be amended or modified by a written instrument in writing signed by the authorised representatives of both Parties.

	12.	Neither Party may completely or partially transfer any rights and (or) obligations arising out of this Agreement without the prior written consent of the other Party. 

	13.	This Agreement contains the entire agreement between the Parties as to its subject matter and supersedes all prior communications and agreements in connection with that subject matter. 


	14.	 If any provision of this Agreement is held to be invalid or unenforceable for any reason, the remaining provisions will continue in full force without being impaired or invalidated in any way. The parties agree to replace any invalid provision with a valid provision which most closely approximates the intent and economic effect of the invalid provision. 

	15.	This Agreement shall be effective from the Effective Date and continue for a period of 3 years from the date unless there is a unilateral refuse to perform this Agreement delivered by either Party before the expiry date of validity of the Agreement, which is allowed by this Agreement. In case of unilateral refuse to perform this Agreement this Agreement is considered to be terminated from the date of receiving by one Party of a notification of unilateral refuse performed in written by another Party. The parties agree that all obligations herein with respect to Confidential Information of the other Party received pursuant to this Agreement shall survive and continue within 2 years after termination of this Agreement.

	16.	On termination of this Agreement:

	(a)	the rights of the the Receiving Party’s to use the Disclosing Party’s Confidential Information will cease; 

	(b)	The Receiving Party must return or destroy the Confidential Information in accordance with Clause 6 of this Agreement.


	17.	This Agreement shall be governed by and the rights and obligations of the Parties under this Agreement shall be interpreted in accordance with the laws of the Russian Federation.

	18.	The Parties agree that:

	(a)	Any dispute, controversy, difference or claim arising out of or relating to this contract, including the existence, validity, interpretation, performance, breach or termination thereof or any dispute regarding non-contractual obligations arising out of or relating to it shall be referred to and finally resolved by arbitration administered by the Hong Kong International Arbitration Centre (HKIAC) under the HKIAC Procedures in force when the Notice of Arbitration is submitted.
The law of this arbitration clause shall be English law, without recourse to the conflict of interest rules.
The place of arbitration shall be Hong Kong. The number of arbitrators shall be one. The arbitration proceedings shall be conducted in the English language.


	19.	This Agreement is executed in two identical counterparts, each of which will be deemed an original but all of which together shall constitute one same instrument.

	20.	This Agreement is made in English language.

	21. 	All legal notices in accordance with the Agreement shall be in writing and be delivered by courier on the following day, by facsimile transmission (with delivery being confirmed in writing), by registered mail with delivery notification to the addresses included in this Agreement, or by e-mail to the addresses specified by the Parties additionally or to any address which was given by the specific party beforehand.



SIGNTURES OF THE PARTIES 

	
On behalf of JSC “KAMA”

	
On behalf of the Company 



	Purchasing director / 
Tishkin Dmitry Igorevich
	General Director /
_________________

	
Signature  ________________

Seal

	
Signature ________________

Seal
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