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NON-DISCLOSURE AGREEMENT
Dated [(] 201[(]

Between

NAWAH ENERGY COMPANY

And
[(]
REFERENCE NO. [●]
This non-disclosure agreement (“Agreement”) is made and entered into on [date] (“Effective Date”) by and between:
1) NAWAH ENERGY COMPANY, a private joint stock company incorporated under the laws of the U.A.E. and the Emirate of Abu Dhabi with a registered address at Nawah HQ, Block B, Masdar City, P.O. Box 112040, Abu Dhabi, United Arab Emirates (“Nawah”); and
2) [NAME OF COMPANY], a [type of company] incorporated under the laws of [country or state or emirate] with a registered address at [•] [(“the Company”)] OR [an individual with [•] nationality holding passport number [•] and registered address at [•] [“the Company”],
individually, each of the Company and Nawah being referred to as a Party and collectively as the Parties.

WHEREAS:
(A) The Parties are owners of certain Confidential Information (as hereinafter defined) with all rights, title and interest vested therein and /or have the authority to disclose the Confidential Information to the other Party;

(B) Both the Company and Nawah are willing to disclose Confidential Information to each other in accordance with the terms and conditions of this Agreement for the purpose of [please insert the purpose of Confidential Information disclosure] (“Purpose”).

THEREFORE, in consideration of the mutual covenants contained herein, and other good and valuable consideration, the sufficiency of which is hereby acknowledged, the Parties agree to the terms and conditions provided below.
1. Definitions
1.2 In this Agreement:
(a) “Applicable Laws” means applicable laws, enactments, decrees, orders (having the force of law), rules, acts, regulations, regulatory policies and guidelines, industry codes, regulatory permits and licenses and international agreements or treaties of a government or of any subdivision or government instrumentality thereof that are in force;
(b) “Confidential Information” means all information of whatever kind, including but not limited to proprietary and trade secret information, documents, information, knowledge, information technology, data, know-how, metadata, samples and reports, and disclosed by or on behalf of Nawah and/or the Company (the “Disclosing Party”)  in any medium or format whatsoever, and whether directly or indirectly given orally, and/or viewed in any document, electronic file, or heard or overheard or gathered in any other way, and whether marked "confidential" or not, and relating directly or indirectly to the Purpose and/or to any matter incidental to the Purpose, to Nawah, and/or to the Company (the “Receiving Party”), and whether given before or after the Effective Date; 
(c) “Export Control Laws” means (1) all applicable export control laws and regulations; (2) UAE international commitments to observe foreign laws and regulations regarding exports including but not limited to the export control of the Republic of Korea, the US export control regulations at US Code of Federal Regulations Title 10 parts 110 and 810 and Title 15 Chapter VII; and (3) Nawah contractual commitments regarding control of exports; and
(d) “Person” means any individual, partnership, corporation (including any business trust and sole proprietorship), joint stock company, trust, firm, unincorporated association, joint venture, governmental or semi-governmental entity (including any state-controlled enterprise and sovereign wealth fund), focus group, committee, organization and any other entities.
2. Obligations of the Company and Nawah
1.3 Subject to Clauses 3 and 4 below, the Receiving Party shall:
(a) maintain strict confidentiality of all Confidential Information provided by the Disclosing Party by, without limitation, keeping the Confidential Information in a secure place and properly protected against theft, damage, loss and unauthorized access; 
(b) use the Confidential Information solely for the Purpose and not disclose any Confidential Information to any person or entity, except to the Receiving Party’s employees, directors or professional advisers, in each case to only those who have a need to have Confidential Information disclosed to them for the Purpose, and who have been informed of the confidential nature of the Confidential Information before it is disclosed and who agree to abide by non-disclosure terms at least as comprehensive as those set forth herein (“Permitted Users”); and
(c) notwithstanding the above, promptly inform the Disclosing Party, as soon as practicable when becoming aware that Confidential Information has been disclosed to any Person, other than Permitted Users.

1.4 Subject to Clauses 3 and 4, unless a Party obtain the prior, written consent of the other Party, neither Party shall disclose:
(a) the existence of this Agreement;

(b) that negotiations or discussions between the Parties are (or were) either under consideration or taking place; 

(c) the status or progress of such negotiations or discussions (including termination thereof); or 

(d) that Confidential Information has been received.

1.5 Both Parties disclaim all warranties regarding Confidential Information disclosed pursuant to this Agreement, including all warranties as to the accuracy, completeness or utility of such Confidential Information.  The Parties acknowledge and agree that neither Party:
(a)  makes any representation or warranty, express or implied, as to, or assumes any responsibility for, the accuracy, reliability or completeness of any of the Confidential Information; 
(b) is under any obligation to update or correct any inaccuracy in the Confidential Information; and 

(c) is liable in any way to the other Party or to any other Person with respect to the Confidential Information except for fraudulent misrepresentation.
1.6 Both Parties acknowledge and agree that Confidential Information disclosed hereunder may be subject to and/or covered under Article 379 of the UAE Penal Code.  
2  Exceptions to the Obligation of Confidentiality  
2.1  Neither Party will be liable for the disclosure of any Confidential Information, which is:
(a) made publicly available by the Party owning such Confidential Information without restriction on disclosure;
(b) rightfully known to the other Party prior to receipt from the Disclosing Party, without any limitation on disclosure, and pursuant to a legally binding contractual obligation with a third party entitled to disclose the same; or
(c) required to be disclosed by Applicable Laws, including, without limitation, any securities exchange or the Federal Authority for Nuclear Regulation, provided that so far as it is lawful and practical to do so prior to disclosure, the Receiving Party will promptly notify the Disclosing Party of such requirement with a view, so far as is reasonably practical, to providing the opportunity for the Disclosing Party to seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Agreement.  If, in the absence of a protective order or other remedy or the receipt of a waiver from the Disclosing Party, the Receiving Party is nonetheless, in the written opinion of its counsel, legally compelled to disclose such Confidential Information, the Receiving Party may, without liability hereunder, disclose only that portion of the Confidential Information which such counsel advises the Receiving Party it is legally required to disclose, provided that the Receiving Party exercises commercially reasonable efforts to preserve the proprietary and confidential nature of the Confidential Information.
3 Non-Confidential Information
3.1   This Agreement shall not apply to any Confidential Information that: 
(a) enters the public domain other than as a result of a breach of this Agreement;
(b) is received from a Person that is under no confidentiality obligation in respect of that information; or
(c)  is independently developed by either Party without the use of the other Party’s Confidential Information.

4 No Obligation of Disclosure and Return or Destruction of Confidential Information 
4.1 The Disclosing Party is not obligated to disclose Confidential Information to the Receiving Party. The Disclosing Party may, at any time: 
(a) cease giving Confidential Information to the Receiving Party without any liability; and/or 
(b) request in writing the return or destruction of all or part of any Confidential Information previously disclosed, and all copies thereof, and the Receiving Party shall, at its own expense, comply promptly with such request and, if so requested, certify in writing its compliance.  
4.2 Without prejudice to the foregoing, the Receiving Party shall not be required to expunge Confidential Information from any computer, word processor or other similar device storing Confidential Information in electronic format, provided that the confidentiality of such electronically stored Confidential Information continues to be maintained by the receiving Party in accordance with the terms of this Agreement and is not at any time copied, reproduced or summarized.  

5 Termination and Survival of Obligation of Confidentiality 
5.1 This Agreement shall terminate on the date occurring five (5) years following the Effective Date unless extended in writing by the Parties.
5.2 Either Party may terminate this Agreement at any time by providing written notice to the other Party.  
5.3 The requirement to protect Confidential Information disclosed under this Agreement shall survive termination or expiry of this Agreement. 
6 Export Control 

6.1 The Parties shall comply with all applicable Export Control Laws and obtain all of the licenses, permits or authorizations that are required by such laws. 

6.2 As required by any Applicable Laws and in compliance with the UAE’s international obligations, neither Party shall not:

(a) re-export or transfer export controlled information or services to any embargoed countries that are specified in the Export Administration Regulations, and any applicable US Department of the Treasury, Office of Foreign Assets Control (OFAC) regulations; or

(b) re-export or transfer export controlled information or services to individuals or companies listed in the US Commerce Department’s Denied Persons List (http://www.bis.doc.gov/dpl/thedeniallist.asp), Entity List (Supplement No. 4 to 15 C.F.R. Part 744), Unverified List (http://www.bis.doc.gov/enforcement/unverifiedlist/unverified_parties.html), or the OFAC List of Specially Designated Nationals and Blocked Persons (SDN List) (http://www.treas.gov/offices/enforcement/ofac/sdn). 

(c) use the export controlled information or services for any of the activities proscribed by 15 CFR §744.2, (Restrictions on Certain Nuclear End-Uses), §744.3 (Restrictions on Certain Chemical And Biological Weapons End-Uses) or §744.4 (Restrictions on Certain Missile End-Uses) nor will it knowingly re-export or transfer the export controlled information or services to parties that are involved in such activities.

7 General
7.1 This Agreement is not intended to, nor will it be construed as creating a joint venture, partnership or other form of business association between the Parties; the Parties agree that neither Party shall be under any legal obligation of any kind whatsoever, or otherwise be obligated to enter into any business or contractual relationship, investment, or transaction, by virtue of this Agreement, except for the matters specifically agreed to herein.  Either Party may at any time, at its sole discretion with or without cause, terminate discussions and negotiations with the other Party, in connection with the Purpose or otherwise.
7.2 Both Parties acknowledge and agree that no rights, title, and/or interest in any intellectual property, including, without limitation, licenses under any patents, copyrights, trademarks, design rights, and trade secrets, are granted to or conferred upon the receiving Party by this Agreement or by the disclosure of any Confidential Information as contemplated hereunder, either expressly, by implication, inducement, estoppel or otherwise, and that any license in respect of such intellectual property rights must be express and in writing. 
7.3 Without affecting any other rights or remedies that the Disclosing Party may have, the Receiving Party acknowledges that the Disclosing Party may be irreparably harmed by any breach of the terms of this Agreement and that damages alone may not necessarily be an adequate remedy. Accordingly, both Parties hereby acknowledge and agree that injunctive relief, specific performance or other equitable relief in favor of the Disclosing Party may be an appropriate and necessary remedy for any threatened or actual breach of the terms of this Agreement. The Disclosing Party shall be entitled to all other remedies available in either law or equity to enforce the Receiving Party’s compliance with this Agreement.
7.4 The Company acknowledges that Nawah is required to adhere to the highest standards of safety, security and non-proliferation in developing a peaceful nuclear program in the UAE.  Any unauthorized disclosure of Nawah Confidential Information may result in the Company contravening Applicable Laws.
7.5 The Company  acknowledges that Nawah has implemented an Anti-Fraud and Misconduct Program (“AFMP”). All AFMP matters, if any, are to be reported to iReport@nawah.ae. 

7.6 No failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy. A waiver of any right or remedy under this agreement or by law, or any consent given under this Agreement, is only effective if it is given in writing by the person giving such waiver or consent. Any such waiver shall apply only to the circumstances for which it is given.
7.7 This Agreement constitutes the sole and entire agreement between the Parties with respect to the use and disclosure of Confidential Information.  This Agreement supersedes any and all prior or contemporaneous oral or written agreements, negotiations, communications, understandings and terms, whether express or implied, regarding Confidential Information and its use and disclosure, and may not be amended except in writing signed by a duly authorized representative of the respective Parties.
7.8 In the event that any provision of this Agreement, or a portion thereof, is, or at any time becomes illegal, invalid or unenforceable for any reason, that provision, or that portion thereof, shall be deemed stricken from this Agreement, but the remaining provisions shall not be affected or impaired and shall be valid and enforceable to the fullest extent permitted by Applicable Laws.

7.9 This Agreement is personal to the Parties and may not be assigned or transferred to any third party without the prior written consent of the Parties.

7.10 No variation of this agreement shall be effective unless it is in writing and signed by the Parties (or their authorized representatives).
7.11 This Agreement may be executed in any number of counterparts.  Execution in counterpart has the same effect as if execution on the counterparts were on a single copy of this Agreement.
7.12 A notice or other communication given under or in connection with this Agreement shall be given in writing, in the English language, and sent to the relevant Party’s mailing address listed below or such other address as Nawah or the Company (as applicable) may, by written notice, substitute for their mailing address. 

	Nawah Mailing Address
	 [Company Name] Mailing Address

	ATTENTION: General Counsel Department
Nawah HQ, Block B, Masdar City, P.O. Box 112040, Abu Dhabi, United Arab Emirates
	ATTENTION: [(]
[(]


8 Governing Law and Jurisdiction
8.1 This Agreement and the relationship between the Parties shall be governed by, and construed in accordance with, the laws of the United Arab Emirates as applicable in the Emirate of Abu Dhabi. 
8.2 Any disputes under or in connection with this Agreement, including as to its existence, validity, interpretation, performance, breach or termination, shall be finally resolved by arbitration in accordance with the rules promulgated by the Abu Dhabi Commercial Conciliation and Arbitration Centre (the Rules).  The seat of the arbitration shall be the city of Abu Dhabi and the language of the arbitration shall be English. For the avoidance of doubt, the reference to arbitration in this Section 9 is not intended to and does not deprive any court of competent jurisdiction of its ability to issue an injunction or other forms of protective and interim relief. 
SIGNATORIES

WHEREAS, this Agreement has been signed by the duly authorized representatives of the Parties the day and year first before written.

SIGNED for and on behalf of
	NAWAH ENERGY COMPANY


By:
  …………………………………………………

Name:  ………………………………………………

Title:  …………………………………………………

Date:   …………………………………………………

SIGNED for and on behalf of



[•]


By:
  …………………………………………………

Name: …………………………………………………

Title:   …………………………………………………

Date:   …………………………………………………
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