


Date [__]/[__]/[__........]
CONFIDENTIALITY AGREEMENT

between
RETURO SISTEM GARANTIE RETURNARE SA
The Information Provider



The Information Recipient 
[...]

This Confidentiality Agreement was entered into on [__]/[__]/[__....] (the “ Agreement ”),
Between:
RETURO SISTEM GARANTIE RETURNARE SA, with registered office located in cu Bucharest, sector 2, Street Ing. George Constantinescun, Nr. 4B and Steet. George Constantinescu, Nr. 2-4, Building A, etaj 4, registered at the Trade Register under no. J40/3853/2022, European Unique Identifier (EUID): ROONRC. J40/3853/2022, unique registration code (CUI) RO 45721171 (the " Information Provider "), legally represented by Rodion Dutca, CFO and Member of the Directorate and Ovidiu Singeorzan, COO and Member of the Directorate,
.................................with registered office located in .................... registered at the Trade Register under no....................................... European Unique Identifier (EUID):............................................, unique registration code (CUI).................................. (" Information Recipient "), legally represented by as ................................................ 
(hereinafter referred to individually as the " Party " or collectively as the " Parties ")
Given that:
As of the date of this Agreement, the Parties envisage to initiate commercial relations;
The Information Recipient wants to obtain access to the data and information that are not intended for the public and to review them for the purpose of evaluating the activities that would be carried out in the context of such commercial relations ("Purpose");
The Information Recipient wishes to receive from the Information Provider Confidential Information (as defined in this Agreement) in connection with the Purpose, and the Information Provider wishes to ensure that the Confidential Information is kept confidential by the Information Recipient.
WHEREAS, in consideration of the mutual benefits arising from the disclosure and receipt of Confidential Information, the Parties to this Agreement have agreed to comply with the following terms in connection with the use and disclosure of Confidential Information.
AGREED TERMS
[bookmark: _Toc110333359]Definitions
Business Day : a day (apart from Saturdays and Sundays or public holidays) on which banks in Romania are open for operations.
Confidential Information : all confidential information (however recorded or maintained, and whether or not expressly marked in any way as confidential) disclosed or made available, directly or indirectly, by the Information Provider or by its employees, officers, representatives or advisors to the Information Recipient and its Representatives after the date of this Agreement, including without limitation:
the fact that discussions and negotiations are taking place between the Parties, as well as the status of these discussions and negotiations;
the terms of this Agreement;
any information that would be considered confidential by a reasonable business person relating to:
the Information Provider's activity, business, customers, suppliers, plans, intentions or market opportunities; and
information regarding the Information Provider's operations, processes and products, know-how, projects, trade secrets or applications;
any information or analysis derived from the Confidential Information;
but not including any information which:
0. are or become generally known to the general public (by means other than disclosure by the Information Recipient or its Representatives in violation of this Agreement) (except that any compilation of information that is otherwise public in a form which is not publicly known will be treated as Confidential Information);
were lawfully in the possession of the Information Recipient before the information was disclosed by the Information Provider, as demonstrated by written evidence;
were or became available to the Information Recipient in a non-confidential manner, having been received from a person who, to the Information Recipient's knowledge, is not bound by a confidentiality agreement with the Information Provider, or who is otherwise prohibited from disclosing information to the Information Recipient;
The parties agree in writing that they are not confidential or may be disclosed.
Representatives: the employees, agents and other representatives of the Information Recipient.
[bookmark: _Toc110333360]Obligations of the Information Recipient
The Information Recipient shall maintain the confidentiality of the Confidential Information disclosed to it and, except with the prior written consent of the Information Provider:
will not use or capitalize on the Confidential Information in any way other than to achieve the Purpose;
will not disclose, use or make available the Confidential Information, in whole or in part, to any third party except as expressly permitted by this Agreement;
will not use, reproduce, preserve, transform or store the Confidential Information in a computer or electronic data retrieval system accessible from an external location, and will not transmit it, in any form, for any reason, and by any means, of any nature, outside its place of business;
shall not copy, write or otherwise record the Confidential Information except as strictly necessary to fulfill the Purpose (and any such copies, writings and records shall be the property of the Information Provider and shall be returned to the Information Provider after completion of the Purpose in accordance with clause 3 below).
will keep the Confidential Information separate from all documents and other records of the Information Recipient, thus ensuring total segregation of the Confidential Information from all documents, registers and other records of the Information Recipient;
will apply the same measures and the same level of security with respect to the Confidential Information as the level and diligence of security applied by the Recipient of the Information with respect to its own confidential information, measures with respect to which the Recipient of the Information warrants that they provide adequate protection against disclosure, copying or unauthorized use;
shall ensure that any documents or other records containing Confidential Information shall be kept at its premises and shall not move or permit the removal of any such documents or records from its premises.
The Information Recipient may disclose the Information Provider's Confidential Information to those of its Representatives who need to know such Confidential Information to fulfill the Purpose, provided that:
he should inform his Representatives about the confidential nature of the Confidential Information and the requirements to protect it, prior to disclosure;
it ensures that its Representatives will comply with this Agreement as if they were the Information Recipient and ensure that any Representative enters into a confidentiality agreement with the Information Recipient in terms equivalent to those contained in this Agreement; and
shall maintain a written record of such Representatives.
and shall be liable, at all times, for the failure of any of the Representatives to comply with the terms of this Agreement, without being able to invoke any exculpatory cause of liability.
The Information Recipient may disclose the Confidential Information only to the extent required by law, by any governmental or other regulatory authority or by a court or other competent authority provided, to the extent permitted by law, to provide the Information Provider with as much notice as possible prior to disclosure. If the notice of disclosure is not prohibited and is provided in accordance with this clause 2.3, the Information Recipient shall comply with the Information Provider's reasonable requests regarding the content of such disclosure.
[bookmark: _Toc110333361]Return of information and notices
At the request of the Information Provider, the Information Recipient:
shall promptly destroy or return to the Information Provider all documents and materials (and any copies) containing, reflecting, incorporating or based on the Information Provider's Confidential Information;
shall promptly delete all Confidential Information of the Information Provider from its computer systems and any other media; and
will confirm in writing to the Information Provider that it has fully and without exception complied with the requirements of this clause 3.1.
If the Information Recipient develops or uses a product or process that, in the reasonable opinion of the Information Provider, may have involved the use of any of the Information Provider's Confidential Information, upon the latter's written request, the Information Recipient shall promptly make available to the Information Provider (upon the Information Provider's express request) all information necessary to establish that the Information Provider's Confidential Information has not been used or disclosed for the purpose of developing or using that product or process.
Neither Party shall make or permit any person to make any public announcement relating to this Agreement without the prior written consent of the other Party (such consent not being unreasonably withheld or delayed), except as required by law or by any governmental or regulatory authority (including without limitation any relevant stock exchange) or by any court or competent authority.
[bookmark: _Toc110333362]Reservation of rights and confirmation
The Information Provider reserves all rights to its own Confidential Information. No right to the Information Provider's Confidential Information is granted to the Information Recipient in any form, to any extent, and no obligation is imposed on the Information Provider other than as expressly and limitedly set forth in this Agreement. In particular, nothing in this Agreement shall be construed or understood as requiring, in any way, the Information Provider to disclose any specific type of information under this Agreement, whether or not it is Confidential Information. In this regard, and for the purposes of this Agreement, the Information Recipient acknowledges and accepts that the Information Provider has a discretionary right of appreciation, with respect to the transmission of any specific type of information under this Agreement, regardless of whether it is Confidential Information or not.
Except as expressly provided in this Agreement, the Information Provider makes no warranty or representation, express or implied, with respect to its Confidential Information or its accuracy or completeness.
Disclosure of Confidential Information by the Information Provider shall not constitute any offer or representation or warranty by the Information Provider to enter into any contract in connection with, but not limited to, the development or provision of any product or service referred to in the Confidential Information.
Recipient of Information acknowledges, acknowledges and agrees that damages alone shall not be considered a sufficient remedy for breach of any provision of this Agreement. Accordingly, without prejudice to any other rights and remedies it may have, the Information Provider shall be entitled to any remedies provided by applicable law with respect to any imminent or actual breach of any provision of this Agreement.
[bookmark: _Toc110333363]Compensation
The Information Recipient shall fully indemnify and hold harmless the Provider at all times against all liabilities, costs, expenses, damages and losses, including any direct, indirect or consequential losses, lost profits, loss of reputation, and all interest, penalties and other costs and expenses incurred by the Information Provider arising from any breach of this Agreement by the Information Recipient and/or the actions or omissions of any Representative. In the sense of this clause 5, the Recipient of the Information undertakes, without any reservation, to cover all the damage caused to the patrimony or legitimate interests of the Provider of the Information.
[bookmark: _Toc110333364]Duration and termination of the Agreement
Notwithstanding any early termination of negotiations or discussions between the Parties, the Information Recipient's obligation to maintain confidentiality with respect to the Confidential Information shall continue for a period of ( three) 3 years after the termination of this Agreement for any reason.
Termination of this Agreement shall not affect any accrued rights or remedies to which the Information Provider is entitled.
[bookmark: _Toc110333365]Processing of personal data
In accordance with Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data and repealing Directive 95/46/EC , the Parties agree that in relation to any processing of personal data that may be necessary to fulfill the objective of this Agreement, the Parties will act as independent operators. Consequently, the Parties declare and accept that they do not have the capacity of associated operators and exclude any form of mutual or joint liability. Without prejudice to these aspects, the Recipient of the Information declares and undertakes to the Provider of the Information that all personal data it receives under this Agreement will be received and processed within the European Union / European Economic Area.
Miscellaneous
This Agreement constitutes the entire understanding between the Parties and supersedes all prior versions, contracts, agreements and understandings between them, whether written or oral, with respect to its subject matter. No modification of this Agreement shall be effective unless made in writing and signed by each Party (or its authorized representatives).
Failure to exercise or any delay in exercising any right or remedy provided under this Agreement or at law will not constitute a waiver of that right or any other right or remedy, nor will it prevent or restrict any subsequent exercise thereof or any other right or remedy.
Except as provided in this Agreement, no Party may assign, sub-contract or otherwise dispose of its rights and obligations under this Agreement or any document referred to herein.
[bookmark: _Toc110333369]Notifications
Any notice or other communication required to be given under this Agreement shall be in writing and shall be personally delivered or sent by prepaid priority delivery, registered letter or commercial courier to each Party to whom the notice or communication is required to be given at his address as provided below:
The Information Provider: at the address mentioned at the beginning of the Agreement, to the attention of Angel Luca (angel.luca@returosgr.ro)
Recipient of Information: at the address stated at the beginning of the Agreement, to the attention of ...............................
or as specified by the relevant party, by notice given to each of the other parties.
Any notice or other communication shall be deemed to have been duly received:
if delivered in person, when left at the address and for the contact person mentioned in this clause 9; or
if delivered by courier, on the date and time at which the delivery receipt is signed.
Any notice or other communication required to be given under this Agreement shall not be validly given if given by email.
[bookmark: _Toc110333370]Negotiations
The signatories of this Agreement confirm that all provisions of this Agreement were negotiated prior to the date of the Agreement and that this Agreement constitutes the result of such negotiations. For the purpose of this clause 10, "negotiations" means both the exchange of proposals between the signatory parties that led to a final agreement on certain clauses and the full acceptance, without reservations, by one of the signatory parties of the clauses proposed by the other signatory party. Each of the Signatory Parties hereby confirms that, within the meaning of Article 1.203 of the Romanian Civil Code, they understand and accept each of the provisions of clause 1 (Definitions), clause 2 (Obligations of the Information Recipient), clause 3 (Return of information and notices), clause 4 (Reservation of Rights and Confirmation), Clause 5 (Indemnification), Clause 6 (Duration and Termination of Agreement), Clause 7 (Processing of Personal Data), Clause 8 (Miscellaneous), Clause 9 (Notices), this Clause 10 (Negotiations) and clause 11 (Applicable law and competent court).
[bookmark: _Toc110333371]Applicable law and competent court
This Agreement and any disputes or claims arising out of or in connection with its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with Romanian law.
The parties irrevocably agree that the Romanian courts will have the exclusive jurisdiction to resolve any disputes or claims arising from or in connection with this Agreement or its object or formation (including non-contractual disputes or claims), according to the provisions of the Code of civil procedure.

This Agreement was concluded on the date stated on its first page, in two (2) original copies, one copy for each Party.

	RETURO SISTEM GARANTIE RETURNARE SA
	.................................................

	Rodion Dutca, CFO
Member of the Directorate,
	By: ...........................

	
Ovidiu Singeorzan, COO 
Member of the Directorate,
	
____________________________	
Signature
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