CONFIDENTIAL DRAFT –FOR DISCUSSION PURPOSES


RECIPROCAL CONFIDENTIALITY AGREEMENT

(the "Agreement")

between

CBDepot, s.r.o.

a company incorporated under the laws of the Czech Republic
whose registered office is at Masarykova třída 1595/54, 415 01 Teplice

Register number 048 01 938 

Register by District court in Ústí nad Labem,  reg folder: C 37008

Represented by Ing. Michal Tőzsér – company director
(“CBDepot”)

and

xxxxxxxxxxxxxxxxxxxxxxx
a company incorporated under the laws of xxxxxxxxxxxxxxxxxx, 
whose registered office is xxxxxxxxxxxxxxxxxxxxxx, 
Register Number: xxxxxxxxxxxxxxxxxx, 
in the name of Director xxxxxxxxxxxxxxxxxx 
(“COMPANY”).
WHEREAS the Parties are interested in discussing and evaluating a possible transaction and/or business relationship involving the supply by CBDepot and/or CBDepot’s Affiliates (as defined below) to COMPANY or COMPANY's Affiliates' industrial raw materials and/or finished products containing Cannabidiol isolate (the “Products”); and

WHEREAS in carrying out such discussions and evaluations, the Parties and their respective Affiliates are willing to disclose or otherwise provide to each other, on a confidential basis, certain of their information, data and/or tangible materials of a confidential nature relating to, inter alia, biologically active raw materials or to finished products making use thereof, and which may include, but not limited to: (i) specifications, methods of analysis, and other technical information and know-how, HS Code classifications, trade secrets, expertise, scientific information and formulae, manufacturing processes, data and procedures, business information (including a Party's interest in the substances) and plans, sales and financial data, volume projections, computer programs and data, product literature, and other writings, together with analyses, compilations, studies or other documents; (ii) samples of product components and/or finished product; (iii) the existence and contents of this Agreement and of any of the transactions and/or business relations mentioned subject to the discussions and evaluations mentioned above; and (iv) any other information, data or tangible materials disclosed or obtained, directly or indirectly, in writing, electronically, orally, visually and/or in another non-written form, including, without limitation, by observation or examination or audit of a Party’s facilities and/or operations (collectively: the "Information");

for the purpose of: (i) enabling each Party to evaluate and determine its interest in entering into a commercial arrangement and/or business relationship with the other Party and/or such Party's Affiliates as described above, (ii) to enable COMPANY to evaluate its ability to make use of Products supplied by CBDepot in the development and or manufacture of Products, and (iii) in anticipation of any such commercial arrangement being concluded, for allowing COMPANY and/or its Affiliates, to make use of the Information in EU and Canada ("the Territory").
NOW THEREFORE IT IS AGREED BY THE PARTIES AS FOLLOWS:

1. In this Agreement

1.1. the Party (including any Affiliate) that discloses Information is referred to as the "Discloser" and the recipient thereof is referred to as the "Disclosee"; and

1.2. "Affiliate(s)" shall mean any person, corporation, company, partnership, joint venture or other entity controlling, controlled by or under common control with the applicable Party.  For such purpose, the term "control" means the holding of more than fifty percent (50%) of the common voting stock or ordinary shares in, or the right to appoint more than fifty percent (50%) of the directors of, or any other arrangement resulting in the right to direct the management of, the said corporation, company, partnership, joint venture or entity. 
2. The Discloser may, at its sole and absolute discretion, make certain of its Information available to the Disclosee subject to and in accordance with the conditions set out herein. Either Party reserves the right in its sole and absolute discretion to terminate any discussions and/or negotiations with the other Party at any time. 

3. Each of the Parties undertakes to treat and maintain in strict confidence and secrecy the Information or any aspect thereof disclosed to it by the Discloser under this Agreement (including, without limitation, any aspect thereof which may have been disclosed to Disclosee prior to its signing this Agreement) in at least the same manner and with the same protections as Disclosee maintains for its own confidential and proprietary information, but in no event less than with reasonable care and not to disclose the Information to any person or body, except to its Affiliates and its and their respective directors, officers, employees, consultants, subcontractors, advisors and agents (collectively, "Representatives") to the extent necessary to carry out its evaluation of the Purpose herein, provided that any such disclosure shall be made in such manner as to ensure that any such Representative shall comply with the terms of this Agreement.  The Disclosee shall be responsible for any breach of this Agreement by any of its Representatives.

4. Disclosee undertakes not to use the Information in any manner whatsoever except for the Purpose without obtaining prior written consent thereto from the Discloser, and in particular, but without derogating from the generality of the foregoing, not to exploit the Information or any part thereof commercially or otherwise without obtaining such consent. In the event Disclosee becomes aware or has knowledge of any unauthorized use or disclosure of any Information, Disclosee shall promptly notify Discloser of such fact.
5. The Disclosee’s obligations under paragraphs 3 and 4 above shall not apply to any part of the Information disclosed under this Agreement that: 

5.1. the Disclosee can demonstrate with written or other tangible evidence was information rightfully known to the Disclosee prior to disclosure by the Discloser;

5.2. was generally available to the public prior to disclosure by the Discloser or becomes generally available to the public after disclosure (other than as a result of the breach by the Disclosee of its obligations hereunder);

5.3. Disclosee demonstrates with written or other tangible evidence was lawfully received by Disclosee from a third party owing no duty of confidentiality to Discloser or its Affiliates or any other third party;

5.4. the Disclosee can demonstrate with written or other tangible evidence was independently developed by the Disclosee without use of the Discloser's Information; 

5.5. was the subject of a written consent to disclose from the Discloser; or

5.6. either Party is legally required to produce by deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar process; provided that the Party required to produce the Information: (i) to the extent practicable, provides prompt written notice to the other Party; (ii) produces only that portion of the Information legally required under such request, and (iii) exercises reasonable efforts to obtain reliable assurance that confidential treatment will be accorded to such information.

Where the above stated exemptions apply, Disclosee shall not in any event disclose the fact that the Information originated from the Discloser without Discloser's prior written consent.

6. Any and all information disclosed by Discloser hereunder shall remain the sole property of Discloser.  Nothing contained in this Agreement shall be deemed to constitute a grant to the Disclosee of any license or other right under patents, designs, copyrights or other industrial or intellectual property rights, now or hereafter belonging to the Discloser or its Affiliates. 

7. All information is provided “as is”. Discloser makes no representation or warranty, express, implied or otherwise, regarding the accuracy or completeness of any information.  Discloser will not have any liability resulting from the use of any information by disclosee.

8. Within thirty (30) days after written request from the Discloser, the Disclosee shall promptly return to the Discloser all copies of the Information in any physical media (save for the retention of one (1) copy of the Information by the Disclosee solely for archival purposes), and return or destroy, and document the destruction of, all summaries, abstracts, drawings, notes or other records or data (or copies thereof) prepared by Disclosee based upon such Information.

9. Each of the Parties will be bound by, and shall comply with, this Agreement for a period of fifteen (15) years from the date the later of the two (2) Parties sign this Agreement.

10. This Agreement shall be governed in accordance with the material laws of Czech republic.
11. The Parties hereby agree that in the event of any breach of this Agreement by Disclosee (or a Disclosee Representative), the Discloser shall have, in addition to any and all remedies at law, the right to seek injunctive, specific performance or other equitable relief to prevent the breach of the Disclosee’s obligations hereunder.

12. All notices required hereunder shall be deemed received (i) within three (3) business days after being sent by registered or certified mail, postage prepaid, return receipt requested; (ii) within one (1) business day after being sent by a nationally or internationally recognized overnight courier; (iii) or the same business day when delivered personally or when sent by confirmed facsimile transmission to the following addresses (unless a Party has provided notice of a change of address in accordance herewith): if to CBDepot, s.r.o. at the address Masarykova třída 1595/54, 415 01 Teplice, Czech Republic or facsimile: +421 43 238 89 08, attention: Ing. Boris Baňas, Director or if to COMPANY, at the address: xxxxxxxxxxxxxxxx, Register Number: xxxxxxxxxxxxxx or facsimile: xxxxxxxxxxxx, attention: COMPANY’s Director xxxxxxxxxxxxxxx. 

13. Each Party represents that it has the authority to enter into this Agreement and that it has the right to disclose the Information in accordance with the terms set forth herein. Receiving Party further acknowledges that it shall be responsible for all fees and expenses incurred by it in reviewing the Confidential Information and Disclosing Party shall have no responsibility therefore. 

14. This Agreement may not be amended or modified in any manner except by a written instrument signed by authorized representatives of both Parties.

15. The Parties’ rights and obligations under this Agreement will bind and inure to the benefits of their respective successors, heirs, executors, and administrators and permitted assigns and any rights and obligations of their Affiliates shall inure to their Affiliates' respective successors, heirs, executors, and administrators and permitted assigns. Neither Party shall assign (except to an Affiliate) or delegate its obligations under this Agreement either in whole or in part without the prior written consent of the other Party. 

16. Neither Party shall (i) issue a press release or make any other public statement that references this Agreement, or (ii) use the other Party’s or its Affiliates’ name or trademarks for publicity or advertising purposes, except with the prior written consent of the other Party.

17. Either Party’s failure to require the other Party to comply with any provision of this Agreement shall not be deemed a waiver of such provision or any other provision of this Agreement.

18. If any provision of this Agreement is found to be unenforceable, the remainder shall be enforced as fully as possible and the unenforceable provision shall be deemed modified to the limited extent required to permit its enforcement in a manner most closely representing the intention of the Parties as expressed herein.

19. This Agreement is the complete agreement of the Parties concerning the subject matter hereof and supersedes any prior or contemporaneous agreements or understandings, written or oral, concerning the subject matter herein.

20. The Parties are independent contractors, and this Agreement will not establish any relationship of partnership, joint venture, employment, franchise, or agency between the Parties. 

21. If any action is initiated to enforce any of the provisions hereof, the prevailing Party shall be entitled to reimbursement of all reasonable costs and expenses, including the fees and expenses of legal counsel, incurred by such Party in connection therewith.

22. This Agreement may be executed in several counterparts, all of which together shall constitute one agreement binding on all Parties hereto, notwithstanding that all the Parties have not signed the same counterpart.  The Parties agree that this Agreement may be exchanged by facsimile, pdf or other electronic means, which upon request of a Party shall be followed up with originals.

IN WITNESS WHEREOF, representatives of each of the Parties have executed this Agreement as of the date below.

	CBDepot, s.r.o.
	COMPANY

	signature:     
______________________________________

name:          Ing. Michal Tőzsér
designation:  director
	signature:     
______________________________________

name: 

designation:  

	
	

	Date:  xx/xx/xxxx
	Date:  xx/xx/xxxx
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