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CONFIDENTIALITY AGREEMENT

This Agreement, dated this [ day ] day of [ month, year ], is by and between [ NAME ], a [ country ] company with registered company no. [ XX ] with office at [ address ] (“[ name ]”) and Uptime International AS, a Norwegian company with registered company no. 997 466 233 with office at Husøyveien 165, 4299 Avaldsnes, Norway (“UPTIME”) (each a “Party”, together the “Parties”). 

In this Agreement, the Party disclosing information shall be referred to as the “Disclosing Party” and the Party receiving the information shall be referred to as “Recipient”.


	WHEREAS, [ name ] and UPTIME wish to pursue discussions regarding ………………. (the “Purpose”); and

	WHEREAS, for the sole purpose of each of the Parties’ evaluating its interest in participating in the Purpose, one Party may provide the other Party with Confidential Information (as defined herein); and

	WHEREAS, the Parties have entered into this confidentiality agreement (the “Agreement”) in order to assure the confidentiality of all such Confidential Information provided to each other and to prevent the disclosure of Confidential Information to third parties except as permitted herein;
	
	NOW, THEREFORE, in consideration of the opportunity to receive and/or review certain Confidential Information relative to the Purpose, the Parties agree to the following terms and conditions:

1. Confidential Information "Confidential Information" as used in this Agreement means all information relating to the Purpose disclosed to Recipient by Disclosing Party, including any business, technical, marketing, financial or other information, whether in electronic, oral or written form, and all notes, analyses, compilations, studies or other documents prepared by Recipient which contain or reflect such information. The contents or existence of discussions or negotiations related to the Purpose shall constitute Confidential Information. Confidential Information shall not include information that;

(a) was in the public domain prior to the date of disclosure of such information to Recipient or information which later becomes part of the public domain by publication or otherwise, except by an unauthorized act or omission on the part of Recipient; or

(b) becomes available to Recipient on a non-confidential basis from a source other than the Disclosing Party, provided that, to Recipient’s actual knowledge after reasonable inquiry, such source is not prohibited from disclosing such information by a contractual, legal, or other obligation to Disclosing Party; or

(c) was in Recipient's possession prior to disclosure of the same by Disclosing Party; or

(d) can be shown by Recipient to have been independently developed by its Representatives (as defined below) without access to the Confidential Information.

2. Restrictions on Use and Disclosure Subject to Section 3 below, unless otherwise agreed to in writing by the authorized officers of the Parties hereto, each Party agrees that the Confidential Information received from the Disclosing Party will (a) not be used for any purposes other than to evaluate the Purpose, and (b) be kept confidential by the Recipient and its Representatives (as defined in Section 4 below). Confidential Information received shall be disclosed only to that limited number of Representatives who need to know such information for the purposes above specified each of whom shall be informed of the confidential nature of the information and the Recipient shall obtain an undertaking of confidentiality, in the same form and content as this Agreement, from each such Representative. The Receiving Party shall be liable for any breach of this Confidentiality Agreement by Representatives to whom Confidential Information is disclosed. The Parties undertake not to use any Confidential Information for any unlawful purpose. 

3. Compelled Disclosure In the event that a Recipient is legally compelled, pursuant to a subpoena, civil investigative demand, regulatory demand or similar process or pursuant to applicable law, rule, regulation, stock exchange rule or disclosure requirement to disclose any Confidential Information or any other information concerning a Disclosing Party or the Purpose, the Recipient shall provide the Disclosing Party with prompt notice of such request or requirement as far in advance of its disclosure as is reasonably practicable. The Recipient agrees to reasonably cooperate with the Disclosing Party to obtain a protective order or other appropriate remedy in order to limit such disclosure.

4. Representatives As used in this Agreement, the term “Representatives” means, as to any person, such person’s affiliates and its and their directors, officers, employees, consultants, agents, advisors (including, without limitation, financial advisors, counsel, financing sources, and accountants) and controlling persons. As used in this Agreement, the term “person” shall be broadly interpreted to include, without limitation, an individual, the media, and any corporation, company, partnership, limited liability company, or other entity, organization, or association. 

5. Return or Destruction If requested by a Disclosing Party in writing, the Recipient agrees that any Confidential Information, including copies of such documents, shall be returned within thirty (30) days of the termination of discussions concerning the Purpose. Any analyses, compilations, studies or summaries made of the Confidential Information shall be held in confidence to the same extent as the Confidential Information and shall be immediately destroyed when such Confidential Information is returned. Provided, however, that the Receiving Party may retain one archival copy of the Confidential Information as the Receiving Party is required to retain for legal and compliance purposes by the Receiving Party’s record retention policies or by applicable law. In latter case, the Confidential Information retained shall be kept confidential pursuant to the terms of this Confidentiality Agreement irrespective of any termination of this Confidentiality Agreement. 

6. No Warranty Although both Parties shall endeavour to supply each other with reliable and accurate information, neither Party makes any representation or warranty, express or implied, as to the accuracy or completeness of the Confidential Information. Neither Party shall have any liability to the other, nor to the other's Representatives arising out of the use of Confidential Information received from the other Party. The above restrictions shall apply to each Party’s parent corporation and all of their subsidiaries and affiliates, if any.

7. No Implied Obligations This Confidentiality Agreement is for the sole purpose of granting the Parties hereto access to and evaluation of Confidential Information and shall not be construed as a contract or letter of intent between the Parties regarding the Purpose. Neither Party shall have any obligation to commence or continue discussions or negotiations, to provide any of its Confidential Information to the other Party or to receive any Confidential Information of the other Party, to reach or execute any agreement with the other Party, to refrain from engaging at any time in any business whatsoever, or to refrain from entering into or continuing any discussions, negotiations and/or agreements at any time with any third party, until a formal written contract is executed by authorized officers of the Parties.

8. Term and Termination This Agreement and the confidentiality obligations corresponding hereto shall terminate five (5) years from the date first above written, provided however, that the expiry of the confidentiality obligation and this Agreement shall not affect the obligation not to use the Confidentiality Information other than for the purpose of the Purpose.

9. Assignment Neither Party shall have the right to assign this Agreement without the other Party’s prior written consent, which consent shall not be unreasonably withheld.

10. Successors and Assigns This Agreement shall inure to the benefit of and shall be binding upon the Parties’ respective successors and permitted assigns. 

11. Press Releases Neither Party shall issue any press release concerning the Purpose or a Transaction without the prior written consent of the other Party.

12. Governing Law. Arbitration This Agreement shall be governed by and construed in accordance with the laws of Norway. Disputes that are not resolved by mutual agreement shall be settled by arbitration according to the Norwegian Arbitration Act. The place of arbitration shall be Stavanger, Norway, and the language of all documentation and proceedings related to the arbitration shall be English. The dispute, the arbitration proceedings and the arbitral award shall be confidential. 

13. Severability In the event that any one of the provisions contained in this Agreement should be found to be invalid, illegal or unenforceable in any respect by a court of competent jurisdiction, the validity, legality or enforceability of the remaining provisions contained in this Agreement shall not in any way be affected or impaired by such a finding. 

14. Non Waiver No waiver of any provisions of this Agreement shall be valid unless the same is in writing and signed by the Party against whom such waiver is sought to be enforced. A waiver or consent given by either Party on any one occasion is effective only in that instance and will not be construed as a bar to or waiver of any right on any other occasion. 

15. Counter Parts This Agreement may be executed in counterparts and by original or facsimile signatures, each of which shall be an original, but all of which together shall constitute one and the same agreement.

16. Entire Agreement This Agreement contains the entire agreement of the Parties, supersedes any and all prior agreements, written or oral, between them relating to the subject matter hereof, and may not be amended unless agreed to in writing by each Party. 

 * * *

IN WITNESS WHEREOF, the Parties have executed this Confidentiality Agreement to be effective as of the date first above written.
		
	
	

	
	
	

	Uptime International AS
	
	[ NAME ]

	
	
	

	
	
	

	
	
	

	Name:	
	
	Name:	

	Title: 	
	
	Title: 	
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