
                                                                                            

CONFIDENTIALITY  

AND NON- DISCLOSURE AGREEMENT 

No. ___/____________ 

 

Concluded between: 

S.N.G.N. Romgaz S.A., having its headquarters in Mediaș, CI Motaș Square nr.4, Sibiu County registered 
with the Trade Registry under No. J2001000392326, having the fiscal registration code RO14056826, legally 
represented by Răzvan POPESCU as Chief Executive Officer, (hereinafter referred to as "Romgaz" or the 
“Disclosing Party) 

and 

......................................... 

.......................................... 

........................................., as shareholder of S.N.G.N. Romgaz S.A. (hereinafter referred to as 
the “Receiving Party”) 

hereinafter referred to individually as a "Party" and collectively as the "Parties". 

WHEREAS: 

(A) Romgaz has convened the Ordinary General Meeting for July 06, 2026 to vote on the Transfer of 
Business Agreement “TBA” concluded between S.N.G.N Romgaz S.A., as Buyer, and S.C. AZOMUREȘ, 
as Seller. For voting, Romgaz makes available to the Receiving Party, for consultation purposes, the 
entire documentation that formed the basis for the TBA to be submitted for voting. Information may 
be consulted at Romgaz headquarters in Medias, Piața C.I. Motaș, No. 4, county of Sibiu, or at the 
secondary office in Bucharest, Str. Grigore Alexandrescu, No. 59, Sector 1. , 

(B) In order to ensure the confidentiality of the above data and information, it was agreed to conclude a 
confidentiality agreement, hereinafter referred to as the “Agreement” 

The parties have agreed as follows: 

1.  DEFINITIONS AND INTERPRETATION 

1.1.  Definitions 

The following terms used in this Agreement shall have the following meanings: 

a) ” Affiliates” means with respect to either Party, (i) any other person or entity that directly or indirectly 
controls, is controlled by or is under common control with such Party and/or (ii) any other entity in 
which such Party directly or indirectly holds equity securities or ownership interests of such entity. In 
the case of Romgaz, the related parties do not include the parties that are affiliated only in terms of 
holding shareholdings by the Romanian State. 

b) "Representatives" means the authorized personnel of any of the Parties, as well as any other persons 
who collaborate with any of the Parties, based on a legal document concluded for this purpose, in 
order to achieve the Declared Purpose. 

c) “Confidential Information” means any and all information belonging to  the “Disclosing Party”)  
provided or disclosed by it to the other Party (the “Receiving Party”), to the extent that such 
information is considered confidential by the Disclosing Party (registered/ not registered in this sense 
or otherwise identified as confidential, either on paper or electronic form or in any other form) and 
refers to business processes, trade secrets or other information including, but not limited, the 
financial situation, modalities of commercial action, technical or electronic data, data regarding  
clients/ partners/ employees/ owners/ any other natural or legal persons it became aware of in the 
conduct of relations between the Parties, data about rates, products or their structure, data on 
turnover, data subject to intellectual property rights, data about systems, products, plans, market 
opportunities, commercial affairs, contractors or contracts, owners/rented/owned properties or 
following to be obtained/owned in any title, the discoveries, ideas, concepts, professional secrets, 
techniques, designs, specifications, drawings, sketches, diagrams, models, flow charts, computer 



 
 

programs, the tender documents, strategic plans, marketing/ financial/ business plans, business 
turnover, sales volume, the contents of this Agreement, payments, fees, staff, customers or suppliers, 
and other technical, financial or business information written or any other form.   

It also means professional secrets, marketing, financial or business plans, data files, any type of 
written or oral information, analyses, forecasts, studies or documentation that contain or refer to the 
Disclosing Party’s activity and/ or its clients. 

“Confidential Information” as well means the information subject to protection of personal data, in 
accordance with the provisions of the (EU) Regulation 2016/679 of the European Parliament and of 
the Council regarding the protection of natural persons regarding the processing of the personal data 
and the free movement of such data and repealing Directive 95/46/CE (GDPR); In this context, the 
confidentiality obligations of the Receiving Party are supplemented by the obligations to ensure the 
protection of personal data under the GDPR and the clauses of the Data Processing Agreement. 

For the purposes of GDPR, Confidential information includes both information received from one of 
the Parties, as well as information regarding the other Party from any other third parties or obtained 
by any other means received in relation to which it has the obligation of confidentiality, according to 
this Agreement. 

Confidential Information excludes the following information: 

(i) which is in the public domain at the time of disclosure by the Disclosing Party; 

(ii) which, although initially considered as Confidential Information, then enters the public domain, 
but not as a result of an action/omission by the Receiving Party; 

(iii) which was created independently by the Receiving Party or its employees/agents; 

(iv) which are lawfully in the Receiving Party’s possession, or they are received from a third party 
that, as far as the Receiving Party is aware, has no obligation of confidentiality with the Disclosing 
Party for such information; 

(v) which at the moment of disclosure were already known without restriction; 

(vi) which become public without this being the result of any action, inactions or mistakes done by 
the Parties, its affiliates, employees, agents or third parties acting on its behalf. 

(vii)which must be disclosed by the receiving Party by virtue of the application of a law or other legal 
norm, or court decision of the bodies authorized for this purpose, according to the normative 
acts, with the receiving Party obligation to notify the other Party in writing. 

d) "Declared Purpose" is the only purpose in which the Confidential Information can be used by the 
Parties, namely: Consultation, at the Romgaz headquarters in Mediaș and at the work point in 
Bucharest, of the documentation regarding the TBA, including the contract related to the 
transaction. 

1.2. The Agreement shall be interpreted under the following rules: 

a) Any reference to one of the Parties or to another person shall be construed to include the successors, 
assignees of the Party or the respective person, as well as the persons to whom they transfer rights 
or obligations (employees, collaborators, representatives, agents). 

b) Words in the singular include the plural and, in the plural, include the singular; any reference to one 
gender will also include the other gender as well as the neutral gender. 

c) Any clause, paragraph, schedule, annex, amendment and additional act headings shall not affect the 
interpretation of this Agreement. 

d) In the interpretation of this Agreement, the terms shall be interpreted consistently. 
e) Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression 

shall be construed as illustrative and shall not limit the sense of the words preceding those terms. 

2.  SCOPE AND DURATION OF THE AGREEMENT 

2.1 Each Party undertakes not to disclose and to keep strictly confidential the Confidential Information 
of the other Party, of which is aware in carrying out or in connection with the Declared Purpose and 
not to disclose them, in whole or in part, to any third party, except in the situations where the 



 
 

Agreement provides the contrary and only with the prior written agreement of the other Pary. 
Representatives, as defined in this Agreement, are not considered third parties. 

For the purposes of this Agreement, each Party will also include its branches and subsidiaries and 
shall have the right to disclose Confidential Information belonging to the other Party to all other 
branches and subsidiaries involved in the Declared Purpose without first obtaining the written 
consent of the other Party for disclosure. In such a case the Receiving Party is liable towards the 
Disclosing Party for any failure to comply with the terms and conditions of this Agreement relating 
to the confidentiality and use of Confidential Information by any of such entity mentioned above 
(i.e. relevant branches/subsidiaries) who receive any Confidential Information from or at the 
direction of the relevant Party. 

2.2. Access to the Confidential Information will be allowed to the receiving Partner, as well as only to 
those Representatives of the receiving Party who are directly involved in achieving the Declared 
Purpose and who must know the Confidential Information to achieve the Declared Purpose. 

2.3. This Agreement shall enter into force on the date of its signing by both Parties who remain bound by 
the provisions of this Agreement for the whole period of cooperation, and for a period of 5 (five) 
years following its termination, unless the law provides for a longer period, or provides that certain 
information is to be kept confidential indefinitely (e.g., professional secrecy of a lawyer or tax 
adviser). 

3. OBLIGATIONS OF THE PARTIES 

3.1. Each Party shall only use the Confidential Information for the Declared Purpose, being strictly 
forbidden to use them for other purposes and for carrying out activities other than those stipulated 
in this Agreement and for fulfilling the Declared Purpose. 

3.2. None of the provisions of the Agreement will be interpreted for the purpose of granting one of the 
Parties rights regarding Confidential Information. These are and remain the exclusive property of 
the Disclosing Party and may not be sold, published, disseminated, or reproduced by any means. 

Considering that the documentation related to the Declared Purpose is made available to the 
Receiving Party exclusively for consultation at the premises indicated by the Disclosing Party, the 
Receiving Party and its Representatives are not entitled, without the prior written consent of the 
Disclosing Party, to make copies of the documents or information consulted, regardless of the form 
or means used. In this regard, photographing, filming, full manual copying as well as any other 
means of multiplication, storage or reproduction of the documents or their content is prohibited.   

The only notes that may be made by the Receiving Party are summary notes necessary to exercise 
its shareholder rights, provided that such do not reproduce, in full or substantially, the content of 
the documents consulted, and such are treated as Confidential Information for the purposes of this 
Agreement. 

3.3. The Receiving Party undertakes to ensure the  use of the Confidential Information under conditions 
of maximum security and to ensure their protection under the same conditions as those regarding 
their own data and information, in order to prevent theft, copying or unauthorized disclosure 
thereof. 

3.4. The Receiving Party undertakes to keep and respect the confidentiality of the Confidential 
Information in the conditions provided in the present Agreement. 

3.5. The Receiving Party undertakes not to allow the access of third parties to Confidential Information 
related to the other Party, not to disclose, use, transmit it in whole or in part to third parties except 
with the express consent of the Party, obtained previously and only for the fulfillment of the purpose 
for which he received the information. 

3.6. The Receiving Party will process the personal data exclusively for the purpose of executing this 
agreement, implementing in this sense any appropriate technical and organizational measures to 
protect the personal data that he will have in connection with this Agreement against loss or any 
form of illegal or unauthorized processing. These measures will guarantee an adequate level of 



 
 

safety, according to the provisions of GDPR. The Receiving Party will also ensure that the persons 
acting under his authority and who have access to the Personal Data only process them based on 
the instructions in the Applicable Law and have committed to respect the confidentiality of the 
information (under a confidentiality agreement or another similar contractual arrangement) or have 
a statutory obligation of confidentiality. 

The Receiving Party shall notify in writing the Disclosing Party without undue delay and in any case 
within 24 hours of becoming aware of any unauthorized access, disclosure, loss, destruction, or 
unauthorized use of Confidential Information. The notification shall include all available information 
regarding the incident and the measures taken to limit its effects. 

4. THE REPRESENTATIVES OF THE PARTIES 

4.1. Before one/ several Confidential Information is communicated/ transmitted by the Receiving Party 
to their Representatives to whom this/ these Confidential Information are indispensable for the 
proper conduct of the professional activity and the fulfillment of the Declared Purpose, the 
Receiving Party shall inform the respective Representatives regarding the confidentiality obligation 
provided by this Agreement and upon their obligation to comply with this Agreement, as if these 
Representatives themselves had signed the Agreement. The Receiving Party shall ensure that: 

(a) The Representatives shall not use Confidential Information for any purpose other than the 
Declared Purpose; 

(b) The Representatives shall not disclose the Confidential Information to any third party and shall 
not allow any third party to use the Confidential Information, whether these third parties have 
knowledge or not about the confidential nature of the Information; 

4.2. The disclosure of any information to the persons involved in the accomplishment of the Declared 
Purpose shall be made confidentially and will be extended only to that information necessary for 
this Declared Purpose. 

4.3. The Parties are responsible for observing, by their Representatives (subcontractors, employees, 
agents or substitutes), the confidentiality obligation provided in this Agreement. 

5. RETURN OF CONFIDENTIAL INFORMATION 

5.1. Each Party may request the other Party to return the Confidential Information by a written 
notification, as follows: 

(a) at any time after the conclusion of the Agreement, or 

(b) at any time after the Party or its Representatives have breached their obligations under the 
Agreement. 

5.2. The Receiving Party will return to the other Party, within seven (7) working days from the latter’s 
notification all original documents and copies, regardless of the support that reproduce, contain or 
are made on the basis of the Confidential Information (Confidential Materials) accompanied by a 
statement of a Representative of the Receiving Party, attesting that they represent all the 
Confidential Materials in the possession or under the control of the Receiving Party and that no 
Confidential Material has been retained by the Receiving Party or a third party, in case they have 
come in the possession or under the control of a third party. 

6. PENALTY CLAUSE 

6.1. In case the Receiving Party fails to comply with any of the obligations undertaken through this 
Agreement, the Receiving Party shall pay to the other Party, as damages, the amount set by court 
decision as representing damage suffered. The court costs incurred by the other Party shall also be 
added to such amount. For the avoidance of doubt, damages shall not include indirect damages such 
as indirect losses of any nature, losses of profit or market share, lost business opportunities, 
unrealized gains etc. The Disclosing Party shall have the right to request from the competent courts 
any remedies provided by law to cease or prevent the breach of the obligations assumed under this 
Agreement, regardless of proof of actual damage. 



 
 

6.2. Without prejudice to the provisions of Article 6.1., the Party in breach shall also take all necessary 
measures to limit the damage caused and the other negative consequences that could result from 
this violation. 

7. NOTIFICATIONS 

7.1. All notifications and communications made by one Party to the other shall be in writing, in Romanian 
or English and shall be sent: a) by courier or b) by post/express courier, by registered letter with 
acknowledgment of receipt to the addresses specified below or c) either electronic transmission (by 
fax or email) to other addresses indicated by subsequent notification: 

 

S.N.G.N. Romgaz S.A. 

Address: Medias, Piata C.I. Motas nr.4, judet Sibiu                

             Postal Code:  551130 

Attn:                  

Telefon:  +4-0374-401030 

E-mail:  secretariat@romgaz.ro 

 

XXX 

Address: <address> 

Attn: _________________ 

Tel: __________________ 

E-mail: _______________ 

 

7.2. Notifications and other written communications shall be considered valid when received at the 
recipient Party address (at its Registry/Secretary Office under the receipt signature confirmation) 
or on acknowledgment of receipt indicated on the signature of the recipient (mailing) or after either 
electronic transmission (fax, e-mail), provided confirmation of receipt has been obtained. The 
Parties shall notify each other whenever the contact details are modified but any change shall only 
take effect on the third day after the date of receipt of the notification. 

8. PROCESSING OF PERSONAL DATA 

For the purposes of concluding and performing of this Agreement, each Party processes the personal data 
of the employees/ representatives of the other Party, who are signatories to the Agreement (usually first 
and last name, position, signature),or, as the case may be, those of the contact persons (usually last 
name, first name, e-mail, telephone number), regardless of whether those contact persons are expressly 
mentioned in the Agreement or not. Personal data of this data subject category, for the purpose 
mentioned above, shall be processed by the contracting parties as controllers in their own right.   

9. INAPPLICABLE CLAUSES 

9.1. In case any of the provisions of the Agreement will be declared null or unenforceable by a court or 
other competent authority, the remaining provisions shall remain valid, and the Parties to the 
Contract shall take the necessary measures to replace such clause. 

10. GOVERNING LAW AND LITIGATION 

10.1. This Agreement shall be construed and governed by the Romanian law.  

10.2. The Parties agree to put forth every effort to amicably solve any dispute or litigations which may 
arise in connection with this Agreement.  



 
 

10.3. If the Parties fail to reach a valid agreement on disputes concerning the validity of the present 
Agreement, or arising from this Agreement interpretation, performance or termination, they shall 
refer the dispute/litigation for resolution to the competent courts in Romania. 

11. FINAL PROVISIONS 

11.1. The Agreement represents the entire understanding of the Parties regarding the Declared Purpose, 
and shall prevail over any previous proposals, agreements, declarations and agreements if any, 
either in verbal form or in another form, regarding the same scope. 

11.2. The signatories of the Agreement declare that they have all the necessary authorizations and/or 
empowerments according to the Romanian Law and the articles of association of the companies 
they represent for signing this Agreement and that the signatories have the capacity to validly 
engage the legal person they represent. 

11.3. The Agreement shall not be amended except by written addendum signed by both Parties. 

11.4. The Agreement shall be interpreted in accordance with the common intention of the Parties and 
not strictly for or against one of the Parties. 

11.5. Neither Party shall assign this Agreement, in whole or in part, regardless of the assignee, without 
the prior written consent of the other Party. 

11.6. In case of disagreement between the two versions of this Agreement, the Romanian language version 
shall prevail. 

11.7. This Agreement contains the entire agreement between the Parties about the subject of the 
Agreement and supersedes any prior consent or any understanding between the Parties regarding 
the Confidential Information dealt with as per this Agreement. 

11.8. This Confidentiality Agreement may be signed either by hand, in two (2) original copies, or in 
electronic format, in accordance with the provisions of Regulation (EU) No. 910/2014 of the 
European Parliament and of the Council of 23 July 2014 on electronic identification and trust 
services for electronic transactions in the internal market (eIDAS). Electronic signatures are 
equivalent to handwritten signatures, having the same legal and evidentiary effects. 

We, the signatories of this Agreement, declare that we have read this Agreement in its entirety and, since 
it corresponds exactly to the will of the companies we represent, we accept it without any reservation 
regarding its content, which we have fully understood, and/or the rights and obligations under this 
Agreement, and we agree to sign this Agreement exactly as drafted. 

 

SIGNATURES 

 

S.N.G.N. Romgaz S.A. 
 
By: ……………………………….. 
 
 
 
...................................  
 
By:........................... 
 


