


CONFIDENTIALITY AGREEMENT	Comment by Natia Khmaladze: გაურკვეველია აღნიშნული შეთანხმების მიზანი ისე რომ არ ჩანს ხელმომწერი მხარეების საბოლოო ამოცანები. თუ საუბარია მოდი ჯერ გავაფორმოთ და მერე ვფოკუსირდეთ საბოლოო მიზანზე ესეც გაუგებარია, რამდენადაც შესაძლოა სწორედ ის ძირითადი შეთავაზება საბოლოოდ ვერ იქნეს მიღწეული მხარეთა შორის. 
თუ მხარის ინტერესია კონფიდენციალობაზე მსჯელობა ეს შესაძლოა იყოს ძირითად თანამშრომლობის ხელშეკრულების ნაწილი . 

გარდა ამისა, მეილის შინაარსიდან იკვეთება რომ ხარჯებთან დაკავშირებით ცალკე იქნება მსჯელობა ანუ ჩვენ უნდა ვიყიდოთ სერვისი/კვლევა? რა უნდა ვიყიდო რა მიზნით და რა ფორმით? თუ უნდა ვიყიდოთ წინასწარ როგორ ვუფორმებ ხელშეკრულებას  მხარეს, რომელთანაც სავარაუდოთ გამარტივებული შესყიდვა დამჭირდება? 

გარდა ამისა, ამის ხელმოწერა მიზანშეწონილადაც რომ ჩაითვალოს , სამინისტრო შეზღუდულია მისი ხელმოწერისგან, ნიდერლანდების სამართლის გამოყენების გამო, მთავრობის თანხმობის გარეშე, ხოდა მთავრობაზე რომ წავიდე იქ უნდა იყოს გარკვეული რა მინდა, რას მოველი , ვყიდულობ არ ვყიდულობ , რა სახსრებით და ა.შ. 



This Confidentiality Agreement (the "Agreement"), executed on May “____”,  2019 (the "Signing Date"), is made by and between 

Pfizer Export B.V., a legal entity duly created and existing under the laws of Netherlands, having its registered address  at 2909LD Capelle aan den Ijssel,  Rivium Westlaan 142, Netherlands, represented by its competent representative/signatory, acting on the basis of the Articles of Association on the one hand ("Pfizer") and

[please insert the party's full corporate name], a legal entity duly created and existing under the laws of [●], [main state registration number [●], located at [●], represented by Mr./Ms.      , [title], acting on the basis of       on the other hand.

In order to protect from disclosure and/or unauthorized use the Confidential Information (as defined below) either party may make available to the other party in terms of the Partnership on smoking cessation support to socially vulnerable population of Georgia  (the "Project") and in consideration of the mutual covenants contained in this Agreement, the parties agree as follows:   

1.	Definitions
[bookmark: _GoBack]	
	1.1	"Affiliates" means with respect to each party, any person or any corporation, firm, partnership or other entity that directly or indirectly controls, is controlled by, or is under common control with, such party.  For purposes of this definition, "control" shall be presumed to exist if one of the following conditions is met:  (a) in the case of corporate entities, direct or indirect ownership of at least fifty percent (50%) of the stock or shares having the right to vote for the election of directors, and (b) in the case of non-corporate entities, direct or indirect ownership of at least fifty percent (50%) of the equity interest with the power to direct the management and policies of such non-corporate entities.

1.2	"Confidential Information" means, other than Exempt Information (as defined below), all business and technical information, trade secrets (know-how) and other information of the Disclosing Party (as defined below) or its Affiliates that it considers confidential and keeps as such in accordance with applicable legislation and requires others to keep confidential, in whatever form or manner presented, which: (a) is provided to or is observed by the Recipient (as defined below) or its Affiliates during the Disclosure Period (as defined below); or (b) (i) is disclosed in writing, electronically, or visually and is marked or stamped to indicate its confidential nature or is otherwise identified as confidential by the Disclosing Party at the time of such disclosure; or (ii) is disclosed orally and is identified as confidential by the Disclosing Party at the time of such disclosure and is confirmed as confidential in writing within thirty (30) calendar days after such disclosure. Any Confidential Information of an Affiliate of a party shall be deemed the Confidential Information of that party for the purposes of this Agreement.

	1.3	"Disclosing Party" means the party hereto that discloses Confidential Information to the other party hereto. 

1.4	"Disclosure Period" means the period during which either party may be disclosing Confidential Information to the other party.  The Disclosure Period shall commence on the Signing Date, and shall expire in 5 (five) years after such date, unless terminated earlier in writing by mutual agreement of the parties or upon written notice from either party to the other party.	Comment by Natia Khmaladze: ინფორმაციის გაცემის ვადა უნდა იყოს მიზნის შესაბამისი, ამდენად უნდა იქნეს დასაბუთებული ეს 5 წელი საიდან არის აღებული და რა მიზანს ემსახურება

1.5	"Exempt Information" means information that the Recipient can demonstrate by written evidence: (a) was lawfully in its or any of its Affiliates’ possession prior to the time of disclosure; (b) is or becomes public knowledge through no fault, omission, or other act of the Recipient or any of its Affiliates; (c) is obtained from a third party lawfully entitled to possession of such Confidential Information and under no obligation of confidentiality to the Disclosing Party; or (d)  was independently developed by or for Recipient or any of its Affiliates without violating the terms of this Agreement; or (e) is required to be disclosed pursuant to the rules of any stock exchange or listing authority. 

1.6	"Permitted User" means a Person who: (a) is an director, officer, consultant, contractor, agent or employee of Recipient or a Pfizer Group Person; (b) in the case of any Person that is not a Recipient or Pfizer Group Person or an employee or director thereof, is party to an effective confidentiality agreement with Recipient which is consistent with the terms of this Agreement or is otherwise subject to a professional duty of confidence; and (c) has a need to know the Confidential Information in connection with the Project.

1.7	"Person" means any natural person, corporation, general or limited partnership, joint venture, proprietorship,  trust, union, association, governmental authority or other entity.  

1.8    "Pfizer Group Person" means any employee or Affiliate of Pfizer or its Affiliates;

1.9 "Recipient" means the Person who receives Confidential Information of the other party or its Affiliates. 

2.	Use and Protection of Confidential Information

2.1	The parties shall treat the Confidential Information of the other party as strictly confidential and proprietary.  Recipient shall safeguard the confidential and proprietary nature of the Confidential Information of the other party with at least the same degree of care as it holds its own confidential or proprietary information of like kind, which shall be no less than a reasonable degree of care. Recipient undertakes to take any and all steps or actions necessary or desirable under applicable legislation to keep secret the Confidential Information disclosed to Recipient under this Agreement.   

	2.2	Recipient may use the Confidential Information only in connection with the Project, and for no other purpose whatsoever.  Recipient shall not use the Confidential Information for the personal benefit of itself or a Permitted User, or for the benefit of any third party.

	2.3	 Recipient shall not disclose (directly or indirectly) any Confidential Information to, or permit it to be accessed by, any Person except a Permitted User, without the prior written permission for that from the Disclosing Party. Recipient shall cause any Permitted User to whom Confidential Information is disclosed to abide by the confidentiality provisions of this Agreement or professional duties of confidence. No disclosure of the Confidential Information shall be made by Recipient to its Permitted Users until such Permitted Users have agreed in writing:

(i) to hold such Confidential Information in confidence at least to the extent that Recipient is obliged hereunder; and

(ii) not to use such Confidential Information, except for purposes related to the Project.

The Disclosing Party shall have the right to verify Recipient's compliance with the above requirements.

          2.4	If Recipient is requested to disclose the Confidential Information of the Disclosing Party or the substance of this Agreement in connection with a legal or administrative proceeding or otherwise to comply with an imperative requirement under applicable law, Recipient shall give the Disclosing Party prompt notice of such request so that the Disclosing Party may seek an appropriate protective order or other remedy, or waive compliance with the relevant provisions of this Agreement.  If the Disclosing Party seeks a protective order or other remedy, Recipient shall promptly cooperate with and reasonably assist Disclosing Party in such efforts.  If the Disclosing Party fails to obtain a protective order or waives compliance with the relevant provisions of this Agreement, Recipient shall disclose only that portion of Confidential Information which its legal counsel determines is required to disclose.

	2.5	 Upon the written request of a Disclosing Party, Recipient shall promptly return or destroy, at such Disclosing Party’s option, all Confidential Information of such Disclosing Party (including all copies in whatever medium provided to, or made by, any Permitted User); provided, however, that, subject to the terms of this Agreement, Recipient shall be entitled to retain one archival copy of such Confidential Information for purposes of determining its obligations under this Agreement. Notwithstanding Recipient’s return or destruction of Confidential Information, Recipient shall continue to be bound by its obligation of confidentiality and non-use under this Agreement. 

	 2.6 Recipient undertakes to reimburse the Disclosing Party in full for any damages, expenses and losses (including attorney fees, loss of profit and other damages) resulting from disclosure or usage of the Confidential Information in breach of this Agreement.

2.7	Recipient’s obligations to keep the Confidential Information secret shall remain in force after the expiry or termination of this Agreement and shall be valid during 5 (five) years from the moment of conclusion of the present Agreement.
3. General Provisions

3.1	Each party represents and warrants to the other party that it has the legal power and authority to enter into this Agreement and to disclose its Confidential Information to the other party.   
	3.2	Neither this Agreement, nor either party's performance under it, will (a) transfer to the Recipient, or create in the Recipient, any proprietary right, title, interest or claim in or to any of the Disclosing Party’s Confidential Information; (b) obligate either party to enter into any other agreement or undertaking of any nature whatsoever with the other party; (c) prohibit either party from entering into any other agreement with any other Person, if doing so will not violate such party's obligations hereunder; or (d) be construed as granting a license to its Confidential Information to the Recipient.

3.3	This Agreement becomes effective as of the Signing Date. 

3.4	This Agreement sets forth the entire understanding between the parties as to its subject matter, and supersedes all prior agreements and understandings relating to such subject matter.  This Agreement may only be modified in  writing signed by a duly authorized representative for each respective party and specifically referring hereto.  

3.5	With respect to any controversy, claim, counterclaim, dispute, difference or misunderstanding arising out of or relating to the interpretation or application of any term or provisions of this Agreement or any related documents, a Party shall provide written notice to the other Party of the existence of such dispute. The Parties shall for a period of thirty (30) days following such notice, enter into good faith discussions and negotiations in an attempt to resolve such dispute. If, by the end of such thirty (30) day period, unless such period is extended by mutual agreement of the Parties, if the Parties have been unable to resolve such dispute, either Party may initiate litigation. provided, however, that a Party may seek a preliminary injunction or other preliminary judicial relief, without attempting to resolve such dispute as provided in this section, if in its judgment such action is necessary to avoid irreparable harm.

3.6. The validity, interpretation and performance of this Agreement shall be governed by and construed in accordance with the laws of the Netherlands without regard to the principles of conflicts of law. All actions and proceedings under this Agreement shall be brought in the competent court at the Netherlands.

3.7	 The parties acknowledge that except as expressly set forth herein, (a) neither party has made any representation, warranty, or promise to the other, express or implied, upon which either is entitled to rely in any way; and (b) the parties specifically waive and disclaim any reliance, dependence or action based on any written or verbal statement or promise made by either party to the other.  

3.8	Neither the rights nor the obligations of either party hereunder may be assigned or delegated, in whole or in part, without the prior written consent of the other party.   Any such assignment or delegation without the prior written consent of the other party shall be null and void and of no effect.  

3.9	This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. 

3.10	If any term of this Agreement or the application thereof shall be deemed invalid or unenforceable, the remainder of this Agreement shall be unaffected thereby and each remaining term of this Agreement shall be valid and enforced to the fullest extent permitted by law.  

3.11	The failure of either party to insist upon the strict observation or performance of any provision of this Agreement, or to exercise any right or remedy shall not impair or waive any such right or remedy in the future. Every right and remedy given by this Agreement to the parties may be exercised from time to time as often as appropriate. 


In WITNESS WHEREOF, this Agreement has been duly executed and delivered as of the Signing Date.

	Pfizer Export B.V.

By:				
Name:				
Title:				

                                          seal
                   
	______________________________

By:				
Name:				
Title:				

                                          seal







