
Standard TPA NON-DISCLOSURE AGREEMENT 

This agreement (“Agreement”) is effective on [** insert specific date] (“Effective Date”) between: 

 

NEDERLANDSE AARDOLIE MAATSCHAPPIJ B.V., having its statutory seat at The Hague, the 

Netherlands, and having its main office at Schepersmaat 2, 9405 TA Assen, the Netherlands, registered 

in the trade register under number 04008869 (“NAM”);  

and  

[**INSERT LEGAL NAME OF THE OTHER ENTITY (receiving and/or disclosing information)], having 

an office at [**insert location/address details] (“Company”), 

 

each referred to as a “Party” and together as the “Parties”.  

RECITALS 

i. Receiving Party is interested in having access to certain information which Disclosing Party considers 

confidential and valuable; and  

ii. Disclosing Party is willing to disclose such information as it deems appropriate and Receiving Party is 

willing to receive such information for the Purpose, on the following terms and conditions. 

THE PARTIES AGREE AS FOLLOWS 

1. Definitions. Capitalised words and expressions have the following meanings. 

Affiliate in reference to a Party: any entity, other than the Party, that at the time in question (i) directly 

or indirectly controls or is controlled by such Party; or (ii) is directly or indirectly controlled by an entity 

that also directly or indirectly controls such Party. For the purpose of this definition control means the 

direct or indirect ownership of in aggregate fifty percent or more of the voting rights in the particular 

entity, whether by ownership of equity interest, by contractual rights or otherwise. 

Company Information: Confidential Information disclosed by Company or its Affiliates to NAM or its 

Affiliates. 

Confidential Information: any commercial, technical, operational, financial or strategic information 

(including data) disclosed by either Party or its Affiliates relating to the potential transaction for access 

to the full capacity of the Storage Facilit\y. 

Disclosing Party: the Party disclosing Confidential Information to the other Party. 

Permitted User: (a) any Affiliate of Receiving Party, and any employee, internal contract worker, officer, 

director of Receiving Party or its Affiliates; and/or (b) external professional advisers (including legal 



counsel, technical consultants, auditors), financing sources and their advisers, and IT/communication 

service providers, in each case solely where necessary for the Purpose, bound by confidentiality 

obligations no less stringent than this Agreement; and/or (c) any other person expressly approved as 

a Permitted User in writing by Disclosing Party.  

Purpose:  

in respect of Company: the evaluation of NAM Information by Company solely for the purpose of 

assessing whether to contract for access to the full capacity in one or both of the underground gas 

storage facility of NAM in Grijpskerk (the “Storage Facility”); and 

in respect of NAM: the evaluation of Company Information by NAM solely for the purpose of 

assessing whether to accept Company as a user ofof the full capacity of one or both Storage 

Facilities. 

 

Receiving Party: the Party receiving Confidential Information from the other Party. 

Storage Facility 

The underground gas storage facility at Grijpskerk connected to the national transmission network on 

entry/exit point 301114 (UGS Grijpskerk. 

NAM Information: Confidential Information disclosed by NAM or its Affiliates to Company or its 

Affiliates. 

In this Agreement, “including” means “including but not limited to” and “applicable laws” means “any 

statutes, judgments and orders of courts or judicial bodies of competent jurisdiction, rules, regulations 

and orders issued by governmental or other regulatory bodies, including those of any recognised listing 

authority or stock exchange, applicable to one or both Parties”. 

2. Restricted use & Non-disclosure. In consideration of the disclosure of Disclosing Party’s Confidential 

Information to Receiving Party, Receiving Party will: (a) not use such Confidential Information, except 

for the Purpose; and (b) not disclose such Confidential Information to any third party, except as 

expressly permitted in this Agreement.  

3. Permitted disclosure. Receiving Party may disclose such Disclosing Party’s Confidential Information 

as is reasonably necessary for the Purpose to any Permitted User who: (a) has a legitimate need to 

use such Confidential Information for the Purpose; (b) has first been informed of the confidential nature 

of the Confidential Information; and (c) is bound by obligations no less stringent than those under this 

Agreement; provided that Receiving Party remains liable for any breach of such obligations by any 

Permitted User.   

4. Exceptions. The obligations and restrictions in this Agreement do not apply to any Confidential 

Information that Receiving Party can prove: (a) was lawfully known to Receiving Party or any of its 

Affiliates without restriction on disclosure at the time of disclosure to Receiving Party; (b) was publicly 

available at the time of disclosure to Receiving Party, or becomes publicly available thereafter through 

no fault of Receiving Party or any Permitted User; (c) is received or obtained by Receiving Party without 

restriction on disclosure from a third party (other than one disclosing on behalf of Disclosing Party or 

any of its Affiliates) without breach of non-disclosure obligations; or (d) is developed by Receiving Party 

or any of its Affiliates independently of the Confidential Information.  



5. Derived information. Information (including data) derived from or generated by the use of any 

Confidential Information by Receiving Party or any of its Permitted Users is subject to the non-

disclosure obligations that apply to the Confidential Information under this Agreement. 

6. Mandatory disclosure. If Receiving Party or any Permitted User is required by any court, judicial, 

governmental or regulatory body, infrastructure operator, or otherwise under applicable laws, to 

disclose any Confidential Information, Receiving Party will, to the extent lawful to do so: (a) promptly 

send a notice to Disclosing Party to allow Disclosing Party or its Affiliate to oppose the requirement, to 

seek a protective order and/or to take any other action to protect the Confidential Information; and (b) 

reasonably cooperate, if requested by Disclosing Party or its Affiliate, in taking any of these actions at 

Disclosing Party’s cost and expense; and (c) disclose only that portion of Confidential Information 

legally required to disclose and will use reasonable endeavours to obtain assurances that confidential 

treatment is given to the Confidential Information. 

7. Return or destruction.  At Disclosing Party’s written request, Receiving Party will, within thirty (30) 

days of receipt of such request, either return, destroy or delete all provided Confidential Information as 

well as any copies in its possession, and procure the same of any Permitted User. The foregoing does 

not apply to: (a) copies of Confidential Information created by automated processes (such as for 

backup purposes), provided these copies will be deleted in accordance with the regular ongoing 

records retention process of Receiving Party or any Permitted User and not be used prior to deletion; 

(b) any Confidential Information that Receiving Party or any Permitted User is required to retain under 

applicable laws, which may be retained for such purpose only; and (c) one copy of Confidential 

Information that may be retained for legal or management decision archival purposes only; and (d) 

copies of Confidential Information contained in executive summaries, management presentations and 

board documentation of Receiving Party or its Affiliates prepared strictly for the Purpose; provided that 

the non-disclosure obligations continue to apply, and such retained copies or Confidential Information 

may not be used for any purpose other than stated in this clause. 

8. No licence. Nothing in this Agreement grants Receiving Party or any Permitted User any proprietary 

interest in or licence under any intellectual property rights of Disclosing Party or its Affiliates.  

9. Data privacy. Insofar Confidential Information constitutes information relating to an identified or 

identifiable individual (“Personal Data”), Receiving Party will protect such Personal Data received for 

the purpose of this Agreement in line with applicable law and this Agreement.  

10. Trade controls. Each Party warrants and represents that it is and will stay knowledgeable about and 

will ensure compliance with Trade Control Laws applicable to the performance of this Agreement, and 

will not do anything which causes it or the other Party to be exposed to any risks under Trade Control 

Laws. “Trade Control Laws” means any laws concerning trade or economic sanctions or embargoes, 

trade controls on the import, export, re-export, transfer or otherwise trade of goods, services or 

technology, and any other similar regulations, rules, restrictions, orders or requirements having the 

force of law, including those of the European Union, the United Kingdom, and the United States of 

America or any government laws applicable to a Party to the Agreement.  

11. Warranties. Disclosing Party makes no representation or warranty, express or implied, and assumes 

no responsibilities whatsoever, with respect to the accuracy, completeness, quality, utility of any 

Confidential Information, or merchantability or fitness for a particular purpose, or the freedom from 

infringement of any intellectual property rights by use of Confidential Information. However, Disclosing 



Party warrants and represents that it has the right to disclose the Confidential Information provided to 

Receiving Party under this Agreement 

12. Limitation on liability. Disclosing Party, its Affiliates, officers, directors and employees are not liable 

in any way for any loss, damages or expenses arising from or in connection with the use of or reliance 

upon any Confidential Information (unless directly resulting from a breach by Disclosing Party of the 

warranty and representation set forth in the last sentence of the preceding clause) or any allegation 

that such use infringes any intellectual property right. Without limiting the foregoing, a Party, its 

Affiliates, officers, directors and employees are not liable in any way for any of the following arising out 

of or related to this Agreement (regardless of negligence or fault): (a) loss of production, use, revenue, 

profit, anticipated profit, savings or business; (b) indirect, incidental or consequential losses of any 

kind.   

13. Assignment. A Party will not assign this Agreement or any of its rights or obligations arising therefrom 

without the other Party’s prior written consent, which consent will not be unreasonably withheld. 

However, NAM may assign and/or transfer its rights and obligations under this Agreement, in whole or 

in part, to an Affiliate without Company’s prior written consent and Company agrees that it will execute 

all documents necessary to effect such assignment and/or transfer.  

14. Third-party rights. Unless it is expressly stated, no term of this Agreement is enforceable by any 

person who is not a Party to this Agreement. This Agreement may be terminated, rescinded or 

amended by the Parties without the consent of the Parties’ Affiliates or any other person. 

15. Amendment & waiver. An amendment to, or waiver of any right or remedy under this Agreement will 

only be valid if it is in writing and signed by each Party. Failure or delay in exercising any right or 

remedy under this Agreement will not constitute a waiver nor will any single or partial exercise preclude 

any further exercise of any other right or remedy.  

16. Severance. If any provision or part of a provision of this Agreement is determined to be invalid, illegal 

or unenforceable, such provision or part thereof shall be deemed deleted but the remainder of this 

Agreement will remain valid and enforceable. 

17. Notices. Any notice under this Agreement (other than for services of or documents relating to any 

legal proceedings) must be in English and in writing and delivered by email (provided that an 

automatic “read receipt” shall not constitute such confirmation) or sent by pre-paid first-class courier 

or recorded post to the following address (as varied by any notice):  

- in respect of NAM: 

Address: Schepersmaat 2, 9405 TA Assen 

Attention: : Commercial TPA Manager  

Email:NAM-UGS@shell.com    
- in respect of Company:  

Address: [insert address] 

Attention [insert job title/function and department] 

Email: [insert email address] 

Any notices shall be effective only upon actual receipt at the appropriate address.  

18. Term. This Agreement is effective from the Effective Date and will continue in force until for 12 months. 

On termination or expiry of this Agreement, the non-disclosure and non-use obligations will remain in 

effect for a period of 5 years thereafter. Any provisions expressly or by their nature intended to remain 

mailto:NAM-UGS@shell.com


in effect on or after termination or expiry of this Agreement do so, along with all remedies attached to 

them. 

19. Entire agreement. This Agreement forms the entire agreement of the Parties with respect to the 

subject matter of this Agreement and supersedes all prior (written, oral, express or implied) 

communications, understandings, arrangements and agreements between the Parties relating to its 

subject matter. However, this Agreement does not extend the term of non-disclosure and non-use 

obligations in respect of any Confidential Information that is subject to an agreement executed by the 

Parties prior to the Effective Date.  

20. No further commitments. Neither Party (nor any of its Affiliates) is under any legal obligation or 

commitment to enter into discussions or any further agreement in relation to the Purpose merely 

because of this Agreement. This Agreement does not constitute and should not be construed to 

constitute an offer or commitment to proceed with the Purpose.  

21. Dispute resolution. Any dispute, controversy or claim arising out of or in connection with this 

Agreement or its subject matter or formation, whether in tort, contract, under statute or otherwise, 

including any question regarding its existence, validity, interpretation, breach or termination, and 

including any non-contractual dispute or claim (“Dispute”) shall be finally and exclusively resolved by 

arbitration under the rules of the Netherlands Arbitration Institute (“Rules”), which Rules are deemed 

to be incorporated by reference into this Agreement, with the seat of arbitration in The Hague, and 

Dutch or English, to be agreed by the Parties, as the language of the arbitration. The arbitral tribunal 

(“Tribunal”) shall consist of one arbitrator or, if either Party asserts the amount of the Dispute exceeds 

USD $10 million, three arbitrators, to be appointed in accordance with the Rules. Any award rendered 

by the Tribunal shall be made in writing, final and binding on the Parties and carried out without delay. 

All aspects of the arbitration shall be confidential. Save to the extent required by law or pursuant to 

any proceedings to enforce or challenge an award, no aspect of the proceedings, documentation, or 

any (partial or final) award or order or any other matter connected with the arbitration shall be disclosed 

to any other person by either Party or its counsel, agents, and/or Affiliates without the prior written 

consent of the other Party. No Party shall be prevented from seeking conservatory or similar interim 

relief from any court with competent jurisdiction.  

22. Governing law. This Agreement and any Dispute will be exclusively governed by and construed in 

accordance with the laws of The Netherlands, excluding conflict of law rules and choice of law 

principles that would deem otherwise. 

23. Execution. This Agreement may be executed in counterparts. Each executed counterpart is an original 

and all counterparts together constitute one and the same agreement. An executed counterpart made 

by photocopy, in PDF or any other agreed format is an original. Unless prohibited by applicable laws, 

the Parties may agree using a designated on-line tool to sign this Agreement with a digital signature. 

If a Party signs with such tool, the Parties agree to waive any right to dispute the signature or the 

admissibility of the Agreement based on the absence of a physical signature. 

  



The Parties have executed this Agreement to be effective as of the Effective Date. 

Nederlandse Aardolie Maatschappij B.V. 
 
 
 
 
 
 
 
Signature:  
 
 
Name:        
 
 
Title:           
 
 
Date:          

Nederlandse Aardolie Maatschappij B.V. 
 
 
 
 
 
 
 
Signature:   
 
 
Name:         
 
 
Title:            
 
 
Date:               

 
 
 
 
[**insert full name of COMPANY] 
 
 
 
 
 
 
Signature:  
 
 
Name:        
 
 
Title:           
 
 
Date:          

[**insert full name of COMPANY]  
 
 
 
 
 
 
Signature:   
 
 
Name:         
 
 
Title:            
 
 
Date:               

 
 


