CONFIDENTIALITY AGREEMENT

THIS AGREEMENT, is signed on …………………. 2014 by and between: 

ORLEN Upstream Sp. z o .o. with its registered office in Warsaw, at Prosta 70 Str., 00-838 Warsaw, entered into the Register of Entrepreneurs kept by the District Court for the Capital City of Warsaw, XII Business Division of the National Court Register under the number KRS 00000256011, with its share capital/ paid-in of PLN 24 950 000.00,  hereinafter referred to as the “ORLEN” and/or  the "Disclosing Party", for any and all information disclosed to “………………….” under this Agreement., represented by:
1. Wiesław Prugar acting as President of the Management Board

2. Paweł Martynek acting as Vice President of the Management Board
 and  

……………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………  (hereinafter referred to as the “……………..” and/or the “Receiving  Party” for any and all information received from ORLEN under this Agreement.), represented  by:

1. ……………………………………………………………………..
2. ……………………………………………………………………...

Disclosing Party and Receiving Party are sometimes referred to herein individually as a "Party" and collectively as the "Parties". 

WITNESSETH:

WHEREAS, the Parties desire to evaluate possible cooperative business arrangement related to land drilling rig rental ZAP/157/2014
 WHEREAS, the Disclosing Party desires to disclose and deliver to Receiving Party certain confidential information in connection with Receiving Party’s willingness to make an offer for land drilling rental.
NOW, THEREFORE, in consideration of the mutual promises of the Parties and other good and valuable consideration, the Parties agree as follows:

1. In connection with the future Possible Arrangement between the Parties or any of their Affiliated Companies (as term “Affiliated Companies” is defined in paragraph 4 hereof) the Receiving Party agrees to maintain the confidentiality of any information that is either non‑public, confidential, secret or proprietary in nature that is provided by the Disclosing Party in connection with the Possible Arrangement. The Disclosing Party is willing, in accordance with the terms and conditions of this Agreement, to disclose to the Receiving Party certain confidential information, on a non-exclusive basis, relating to the Possible Arrangement which includes, but is not necessary limited to, geological and geophisical data (hereinafter referred to as the "Confidential Information"). Prior to the disclosure of any Confidential Information package to the Receiving Party the Parties shall sign a Protocol on disclosure of the Confidential Information to the Receiving Party in which all disclosed data shall be individually designated. Each such Protocol shall be considered as integral part of this Agreement. Format of such Protocol is attached to this Agreement as Attachment 1 and makes its integral part. 

2. In consideration of the disclosure referred to in Paragraph 1 hereof, the Receiving Party agrees that the Confidential Information shall be kept strictly confidential and shall not be sold, traded, published or otherwise disclosed to anyone in any manner whatsoever, including by means of photocopy, reproduction or electronically, without the Disclosing Party's prior written consent, except as provided in this Agreement 

3. The Receiving Party may disclose the Confidential Information without the Disclosing Party's prior written consent only to the extent such information: 

(a) is already known to the Receiving Party or one or more of its Affiliated Companies as of the date of disclosure hereunder; 

(b) is already in possession of the public or becomes available to the public other than through the act or omission of the Receiving Party; 

(c) is required to be disclosed by the Receiving Party or one or more of its Affiliated Companies under applicable law or by a governmental order, decree, regulation or rule or by the regulation or rule of any recognized stock exchange on which it or its Affiliated Company's shares are listed (provided that the Receiving Party shall make all reasonable efforts to give written notice to the Disclosing Party prior to such disclosure); 

(d) is acquired by the Receiving Party or one or more of its Affiliated Companies independently from a third party that represents that it has the right to disseminate such information at the time it is acquired by the Receiving Party or its Affiliated Companies; or 

(e) is developed by the Receiving Party or one or more of its Affiliated Companies independently of the Confidential Information received from the Disclosing Party. 

4. The Receiving Party may disclose the Confidential Information without the Disclosing Party's prior written consent to an Affiliated Company, provided that the Receiving Party guarantees the adherence of such Affiliated Company to the terms of this Agreement. 

"Affiliated Company" shall mean any company or legal entity which (a) controls either directly or indirectly a Party or (b) is controlled directly or indirectly by such Party, or (c) is directly or indirectly controlled by a company or entity which directly or indirectly controls such Party. "Control" means the right to exercise more than fifty percent (50%) of the voting rights in the appointment of the directors or similar representatives of such company or entity. 

5. The Receiving Party shall be entitled to disclose the Confidential Information without the Disclosing Party's prior written consent to such of the following persons who have a clear need to know in order to evaluate the Confidential Information: 

(a) employees, officers and directors of the Receiving Party; 

(b) employees, officers and directors of an Affiliated Company; 

(c) any consultant or agent retained by the Receiving Party or an Affiliated Company for the purpose of evaluating the Confidential Information; and 

(d) any entity consulted for the purpose of financing Receiving Party or its Affiliated Company in relation with the Confidential Information, including any consultant or agent retained by such entity for the purpose of evaluating the Confidential Information.

Prior to making any such disclosures to persons under subparagraph (c) and (d) above, however, the Receiving Party shall obtain an undertaking of confidentiality, substantially in the same, form and content as this Agreement, from each such person. 

6. The Receiving Party and its Affiliated Company, if any, shall only use or permit the use of the Confidential Information disclosed under Paragraphs 4 or 5 above to evaluate the Confidential Information and determine whether to enter into negotiations concerning the Possible Arrangement provided, however, that the Receiving Party may use its own analyses of the Confidential Information in its evaluation of properties outside this Agreement. In case the Parties decide to proceed with the Possible Arrangement (which is subject to each Party’s individual decision) the Parties shall negotiate possible conclusion of the relevant agreements in this respect (hereinafter referred to as the “Relevant Agreement”), provided that the Parties are not obliged in any case to conclude Relevant Agreement.

7. The Receiving Party shall be responsible for ensuring that all persons to whom the Confidential Information is disclosed under this Agreement shall keep such information confidential and shall not disclose or divulge the same to any unauthorized person. Neither Party shall be liable in an action initiated by one against the other for special, indirect or consequential damages resulting from or arising out of this Agreement, including, without limitation, loss of profit or business interruptions, howsoever same may be caused. 

8. The Confidential Information shall remain the property of the Disclosing Party and the Disclosing Party may demand the return at any time upon giving written notice to the Receiving Party. Within ten (10) days of receipt of such notice, the Receiving Party shall return all of the original Confidential Information and shall destroy all copies and reproductions (both written and electronic) in its possession and in the possession of persons to whom it was disclosed pursuant to Paragraphs 4 and 5. Notwithstanding anything to the contrary herein it is understood and agreed by the Parties: 

(a) that neither the Receiving Party nor any of its Affiliated Companies shall be obliged to destroy any decision-making documents submitted to its or their management which incorporate any Confidential Information; and 

(b) that the Receiving Party's or its Affiliated Companies' computer systems may automatically back-up Confidential Information disclosed under this Agreement. To the extent that such computer back-up procedures create such copies of the Confidential Information, Receiving Party or its Affiliated Companies may retain such copies for the period they normally archive backed-up computer records, which copies shall be subject to the provisions of this Agreement until the same are destroyed. 

9. This Agreement shall terminate automatically on the date the Receiving Party and Disclosing Party (or their Affiliated Companies) enter into a Relevant Agreement which contains provisions covering the confidentiality of Confidential Information. Unless earlier terminated under the preceding sentence, this Agreement shall terminate 2 (two) years from the date of signature of this Agreement. 

10. The Disclosing Party hereby represents and warrants that it has the right and authority to disclose the Confidential Information to the Receiving Party. The Disclosing Party, however, makes no representations or warranties, express or implied, as to the quality, accuracy and completeness of any data comprised in the Confidential Information disclosed hereunder, and the Receiving Party expressly acknowledges the inherent risk of error in the acquisition, processing and interpretation of data comprised in the Confidential Information. The Disclosing Party, its Affiliated Companies, their officers, directors and employees shall have no liability whatsoever with respect to the use of or reliance upon the Confidential Information by the Receiving Party. 
11. This Confidentiality Agreement  will be governed by, and construed in accordance with Polish law. Any dispute arising out of or relating to this Confidentiality Agreement, including any question regarding its existence, validity or termination, which cannot be amicably resolved by the parties within a reasonable time after the dispute is made known to the other party in writing, shall be settled by the proper court in Poland and the parties irrevocably submit to the exclusive jurisdiction of the courts of Poland in connection with such disputes and this Confidentiality Agreement.
12. Unless otherwise expressly stated in writing, any prior or future proposals or offers, made in the course of the Parties' discussions concerning the Possible Arrangement, are implicitly subject to all necessary management and government approvals and may be withdrawn for any reason at any time. Nothing contained herein is intended to oblige Receiving Party to participate in and/or to proceed with the Possible Arrangement and conclude Relevant Agreement. 

13. No amendments, changes or modifications to this Agreement shall be valid except if the same are in writing and signed by a duly authorized representative of each of the Parties hereto. Neither Party may assign this Agreement to third party without the prior written consent of the other Party. Either Party may only assign this Agreement to an Affiliated Company. In case of assignment to an Affiliated Company, the assigning party shall remain jointly and severally liable with the assignee for the full performance of its obligations under this Agreement.

14. This Agreement comprises the full and complete agreement of the Parties hereto with respect to the disclosure of the Confidential Information and supersedes and cancels all prior communications, understandings and agreements between the Parties hereto with respect thereto, whether written or oral, expressed or implied. 

15. This Agreement comes into force as of the date of its signature.

IN WITNESS WHEREOF, the duly authorised representatives of the Parties have caused this Agreement to be signed in two originals in English, one for each Party, on the date first written above

	…………………………………………………
	…………………………………………………

	
	ORLEN Upstream Sp. z o.o.

	Name: 
	Name: 
Wiesław Prugar

	Position: 
	Position: 
President of the Management Board

	…………………………………………………
	…………………………………………………

	
	ORLEN Upstream Sp. z o.o.

	Name: 
	Name: 
Paweł Martynek

	Position: 
	Position: 
Vice President of the Management Board


ATTACHMENT 1

To the

CONFIDENTIALITY AGREEMENT 
Between 

ORLEN Upstream Sp. z o.o. and ………………………………………………   

FORMAT OF

PROTOCOL ON DISCLOSURE OF THE 

CONFIDENTIAL INFORMATION 
……………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………  (hereinafter referred to as the “Receiving Party’’)

and

ORLEN Upstream Sp. z o .o. a company organized and existing under the laws of Poland with its registered office at 70 Prosta Street, 00-838 Warsaw (hereinafter referred to as the "ORLEN" and/or the “Disclosing  Party”)

have on the …………………………. signed a Confidentiality Agreement (hereinafter referred to as the “Confidentiality Agreement”) in respect of disclosure of  Confidential Information referring to certain  project(s) related to land drilling rig rental, 

WE the Receiving Party duly authorized in accordance with the Confidentiality Agreement herewith confirm the takeover of hereinafter individually designated data:
……………………..

……………………..

……………………..

All the terms used in this Protocol on Disclosure of the Confidential Information shall have the same meaning as such terms used in the Confidentiality Agreement.  

This Protocol on Disclosure of the Confidential Information is integral part of the Confidentiality Agreement and is signed on the ……………………….. by and between:
         Disclosing Party                                                       Receiving Party
______________________.                                  
___________________________
______________________.                                  
___________________________
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