CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (the "Agreement") is made the XX day of [MONTH], [YEAR] (the "Effective Date"), and between, 

Ecopetrol S.A., a company organized and existing under the laws of Colombia, having its registered office at Carrera 7 No. 37-69, Bogota D.C., Colombia (“Company” or “Receiving Party”), Tax Id Number 899.999.068-1, and 
[●], a company organized and existing under the laws of [●], having its registered office at [●] with Registration Number [●] (“[●]” or “Disclosing Party”).  

Each a “Party” and together the “Parties”.
WHEREAS
Each Party intends to provide certain proprietary and confidential information to the other Party to enable that Party to consider the potential sale and purchase of LNG (the “Purpose”).  
The Disclosing Party is willing to make available to the Recipient Party such proprietary and confidential information solely for the Purpose.
CONSIDERATIONS
1. [COMPANY] acknowledges that ECOPETROL is a mixed economy company, with more than 80% state ownership, and is subject to the laws and regulations of the Republic of Colombia. 

2. [bookmark: _DV_M27][bookmark: _DV_M28]The representatives of the Parties hereby declare, under oath, that neither they nor the entities they represent are subject to any legal grounds for disqualification or incompatibility under applicable law.

In this Agreement, the term “Disclosing Party” means the party that is providing Confidential Information, and the term “Receiving Party” means the party that is receiving Confidential Information.
In furtherance of the foregoing, the Parties hereby acknowledge that they have entered into a Confidentiality Agreement governed by the following: 

CLAUSES
In this Agreement, the term "Confidential Information" means all commercially sensitive information which is not readily available in the normal course of business. Confidential Information includes not only written information but also information transferred orally, visually, electronically or by any other means. Information will not be considered Confidential Information if the Receiving Party can prove that:
it already lawfully possesses the information,
the information is being lawfully made available to the Receiving Party by a third party that is under no obligation of confidentiality to the Disclosing Party,
it developed the information independently,
the information is or becomes publicly available other than as a result of any action of the Receiving Party,
is authorized in writing to disclosure the information by the other Party.
In addition, all Confidential Information shall remain the sole and exclusive intellectual property of the Disclosing Party.

The Parties shall maintain the confidentiality of the Confidential Information and shall not disclose it to any third party, except to their professional advisers, auditors, financial institutions and other than their branches, affiliates, parent companies, group companies, directors, officers, or employees, on a need-to-know basis and subject to confidentiality obligations no less stringent than those set forth herein.
[bookmark: _DV_M63][bookmark: _DV_M65][bookmark: _DV_M66][bookmark: _DV_M67][bookmark: _DV_M68][bookmark: _DV_M70][bookmark: _DV_M72][bookmark: _DV_M74]
The parties may use confidential information for internal business purposes including but not limited to administration, risk management, claims handling, business analysis and accounting purposes. Each party assures that everybody to whom Confidential Information is disclosed or made accessible according to the stipulations above is contractually and/or legally bound to hold such information in strict confidence. 

The Receiving Party may forward Confidential Information where disclosure must be made as a result of subpoena, any legal provision, requirement or official request from any competent judicial, administrative, legislative or regulatory authority or body or in accordance with the rules and provisions of the stock market in which the shares of either Party are listed. In this case the Receiving Party shall as far as reasonably possibly provide the Disclosing Party with prior notice - otherwise without undue delay - so that the Disclosing Party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Agreement.

The Parties agree that, if the Purpose does not proceed or negotiations therefore terminate for any reason, they will, upon the other party's written request and unless required otherwise by any applicable law, regulation, subpoena, requirement or official request from any competent judicial, administrative, legislative or regulatory authority or body, immediately return or, at the direction of the Receiving Party, destroy all tangible documents and any copies and extracts made thereof and, to the extent feasible with reasonable effort, delete all electronically saved confidential information.

This Agreement will terminate two (2) years from the Effective Date hereof.

Any amendment to this Agreement shall be made in writing by duly authorized representatives of the Parties.

The Parties agree that any breach of the provisions in this Agreement and any loss or damage that may result there from entitles the other party to seek all appropriate legal remedies with respect to any such breach. Since remedies at law may be inadequate to protect against a breach of the provisions of this Agreement both Parties agree in advance not to oppose the seeking of injunctive relief or specific performance in favor of the other Party.

Nothing in this Agreement shall impose any obligation upon the Parties to enter into any negotiations or further agreement or to cooperate exclusively with respect to the Purpose.

Disclosing Party shall not guarantee, neither expressly nor implied, the accuracy of the Confidential Information, thus being released from any liability arising from errors or omissions contained in the Confidential Information to the extent that incorrect or incomplete information has not intentionally or negligently been provided by the Disclosing Party. 

Compliance with regulation related to ethics and compliance:  The Parties agree to comply with applicable regulation relating to the prevention of corruption, bribery, fraud, money laundering, terrorist financing, financing of the proliferation of weapons of mass destruction (AML/CFT/FPWMD), violations of the U.S. Foreign Corrupt Practices Act (FCPA), antitrust, conflicts of interest, legal inabilities and incompatibilities; and to implement and adhere to the policies, procedures, and control mechanisms established under the legal and/or corporate frameworks applicable to such matters.
In connection with the negotiation of the Proposed Transactions, the Parties agree not to use undue influence or offer any kind of payment or benefit—financial or non-financial (such as gifts, hospitality, travel, entertainment, internships, or favors)—to any person, including government officials, with the intent to: (i) improperly influence decisions or actions in favor of either Party, (ii) cause someone to act against their legal duties, or (iii) gain unfair business advantages.
If either party becomes aware of unethical behavior, they agree to inform promptly the other party through the designated reporting channels established by each company. In the case of ECOPETROL, reports may be filed through the ethics hotline http://lineaetica.ecopetrol.com.co”.
Conflict of interest, legal disqualifications and incompatibilities: The [COMPANY] declares that it is not subject to any conflict of interest or legal disqualifications or incompatibilities that may affect the negotiation or future execution of the contract and agrees to disclose any potential conflict of interest or incompatibility that may arise. This commitment applies to the [COMPANY]’s employees and anyone involved in the contract.
The Parties acknowledge that this Agreement sets out the entire agreement and understanding between them in relation to the subject matter hereof and that it supersedes all previous agreements, arrangements and understandings between the Parties with regard hereto.

Governing Law. This Agreement will be governed by the laws of England and Wales excluding any choice of law rules which would refer the matter to the laws of another jurisdiction.

In the event of any dispute, difference, controversy or claim of any kind arising out of or relating to this Agreement (including, but not limited to the breach, termination, construction, execution, operation, effect or invalidity of this Agreement) (a "Dispute"), any of the Parties may request a direct solution thereof. And notify the other Party to meet and try to resolve the Dispute amicably within ten (10) days following receipt of the notification. If the Dispute is not resolved within a period not exceeding twenty (20) business days dispute shall be settled by the High Court of England and Wales, and the Parties in the dispute irrevocably attorn and submit to the personal jurisdiction of these Courts. The Parties in the Dispute irrevocably waive objection in these Courts based on venue, the doctrine of forum non conveniens, or similar objections that these Courts are inconvenient for determination of a dispute.

All provisions of this Agreement are severable. The invalidity or unenforceability of any individual provision shall not affect the validity or enforceability of the remaining provisions, which shall remain in full force and effect. 

If any provision of this Agreement is found to be unlawful or unenforceable, in whole or in part, it shall be modified, limited, or reformulated as necessary to make it valid and enforceable. If such modification is not possible, the provision shall be deemed removed from this Agreement, and the remaining provisions shall remain in full force and effect, interpreted to the maximum extent permitted by law.  

The Parties hereto have executed this Agreement by their duly authorized representatives as of the Effective Date.





	For and on behalf of 
[COMPANY]


By: ____________________________
Name: [**]
Title: [**]
 

	For and on behalf of 
ECOPETROL S.A.


By: ____________________________
Name: Alvaro Casanova
Title: Gas and LPG Manager
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