
CONFIDENTIALITY AGREEMENT

This Agreement is made between N.V. Nederlandse Gasunie (“Gasunie”) and ■ (“■”) (together the “Parties” or individually a “Party”) in respect of certain confidential information which the Parties may disclose or have disclosed to each other in relation to the public tender Balancing Responsible Party for Gasunie (the “Transaction”). 
In consideration of such disclosure of confidential information, the Parties have agreed as follows in this confidentiality agreement (the “Agreement”):
1.
All business, financial, operational, technical, legal and other information or data of whatever kind and in whatever form, whether in writing or verbal or otherwise, relating to the Transaction or to the companies involved in it which either Party has given or may give to the other (whether directly or indirectly pursuant to or prior to this Agreement), as well as all information relating to the fact that the Parties are considering to enter into the Transaction (the “Confidential Information”) will be held in complete and strict confidence and will not be used for any purpose other than for the appraisal of the Transaction. 
2.
Each Party will not disclose or otherwise make available in whole or in part the Confidential Information to anyone, without the prior written consent of the disclosing Party.
3.
The Parties will not be under an obligation to keep confidential any Confidential Information which:

(a)
they can show was already in the public domain or known to them at the time of its disclosure; or

(b)
comes into the public domain (other than by reason of a breach of the undertakings given by the signing of this Agreement); or

(c)
is supplied to them by a third party having a bona fide right to do so;
(d)
was independently generated by the receiving Party as evidenced by written records;

(e)
was already in the lawful possession of the receiving Party. 
If only part of the exchanged information falls under any of the above subsections, then only that part of the information shall be excluded from the use and disclosure restrictions of this Agreement.

4.
Each Party is entitled to disclose Confidential Information, as far as such disclosure is required and strictly necessary for the Transaction, to: 
a) its employees, directors and officers or employees, directors and officers of affiliated companies, provided that such employees, directors and officers are bound by an obligation of confidentiality at least similar to and/or not less onerous than contained in this Agreement; or

b) a national or European governmental authority or stock exchange, where such disclosure is required by law, regulation or order, provided that the relevant Party shall communicate to the relevant authority that the information is to be treated confidentially; or

c) banking and financial institutions and their consultants, where such disclosure is necessary in connection with financing arrangements, provided that the relevant Party shall first obtain from such institution or consultant a written undertaking of confidentiality at least similar to and/or not less onerous than contained in this Agreement; or

d) independent consultants, contractors, advisors and/or agents nominated by a Party, provided that such Party shall first obtain from such each consultant or contractor a written undertaking of confidentiality at least similar to and/or not less onerous than contained in this Agreement; or

e) a person or legal entity to which any right or obligation under this Agreement has been or will be assigned or a legal successor of a Party, provided that the Party assigning or to be legally succeeded shall first obtain from such assignee or legal successor a written undertaking of confidentiality at least similar to and/or not less onerous than contained in this Agreement.

In this Agreement “affiliate” means, with respect to a party, any entity controlled, directly or indirectly, by the party, any entity that controls, directly or indirectly, the party, or any entity directly or indirectly under common control with the party.  For this purpose, “control” of any entity or person means ownership of a majority of the voting power of the entity or person.”

5. Each Party agrees that, upon notification by the disclosing Party it will return to the disclosing Party forthwith any Confidential Information in its possession together with all copies thereof and any documents or materials in its possession or control which incorporate such Confidential Information. Notwithstanding the foregoing, no Party shall be required to return or destroy such Confidential Information where the same forms part of the permanent records of the Party or any of its affiliates and/or is required to be retained to comply with any applicable legal or regulatory requirements and such retained information is kept confidential in accordance with the terms of this Agreement. 
6. Each Party understands that in furnishing the Confidential Information, the disclosing Party makes no representation or warranty, express or implied, as to the accuracy, reliability or completeness of any of the Confidential Information. The disclosing Party shall not be liable for any direct, indirect or consequential loss suffered by the other Party as a result of relying on any of the Confidential Information. A Party shall on the sole basis of this Agreement not be obliged to enter into the Transaction or any transaction or commitment relating to the Transaction.
7.
The Confidential Information will remain the property of the disclosing Party and any copyright and other rights in and to the Confidential Information disclosed shall remain vested in the disclosing Party. No license or right in respect of the Confidential Information is granted hereunder to the receiving Party and no license or right shall be deemed to have arisen or be implied.

8.
Save as required by applicable law, each Party will not make or permit to be made any announcement regarding the Transaction and/or the Confidential Information and/or the existence of this Agreement and/ or its assignment and further arrangements with the other Party. 
9.
Each Party is legally responsible for any breach of this Agreement by it or its affiliated companies or its or its affiliated companies’ consultants, contractors, advisors and/or agents. 

10.
Each Party shall indemnify and hold the other Party harmless from and against any claim or proceeding (and any cost, expenses or other liabilities arising there from) brought by any third party or as a result of any breach of this Agreement. 
11.
Each Party agrees that the other Party shall be entitled to remedies, including injunction and specific performance, in the event of any breach or threatened breach of this Agreement and each Party shall not oppose the granting of such remedies on the grounds that damages are an adequate remedy.
12.
If any obligation arising from this Agreement shall be held unenforceable or illegal, in whole or in part for whatever reason, the enforceability of the rest of the obligations under this Agreement shall be unaffected. No failure or delay by either Party in exercising any right, power or privilege conferred by this Agreement shall operate as a waiver of it, nor will any single or partial exercise preclude any further exercise of such right, power or privilege.
13.
This Agreement constitutes the entire agreement of the Parties with respect to the subject matter thereof and supersedes any and all prior understandings and agreements regarding this subject between the Parties.
14.
This Agreement may be executed in any numbers of counterparts, each of which shall be an original and all of which, taken together, shall constitute one and the same agreement.
15.
Any legal and other questions that may arise in connection with this Agreement (including a dispute regarding this Agreement’s existence, validity or termination) shall be [finally settled according to the arbitration rules of the Netherlands Arbitration Institute (NAI). The arbitral court shall rule in accordance with the rules of law shall be finally settled by the competent court of the Netherlands, and each Party hereby consents to the jurisdiction and venue of such court].
16.
This Agreement shall in all respects be exclusively governed by and construed in accordance with the laws of the Netherlands.

17. 
This Agreement is made effective as of the date when it is signed by the Parties and will terminate upon the signing of a later agreement which covers confidentiality obligations, or in the event no such agreement is made, this Agreement shall end on 31-12-2028.
__________________________


______________________________
for and on behalf of NV Nederlandse Gasunie

for and on behalf of ■
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