 [CONFIDENTIALITY AGREEMENT: CBRE AS DISCLOSER]


THIS CONFIDENTIALITY AGREEMENT is dated [

]
Parties
(1) CBRE s.r.o., ID No.: 25759604, with its registered office at Praha 1 - Nové Město, nám. Republiky 1a 1079, PSČ 11000, registered in the Commercial Register maintained by the Municipal Court in Prague, Section C, Insert 67713 (“CBRE”).
(2) [

], ID No.: [

], with its registered office at [

], registered in the [

] maintained by the [

], Section [

], Insert [

] (“Recipient”).
background
CBRE wishes to disclose Information to the Recipient in relation to Shopping Center Olympia Olomouc with the address at Olomoucká 90, 783 72 Velký Týnec 1, Czech Republic owned by the company Centrum Olympia Olomouc, a.s., ID 27906388, with address Kateřinská 466/40, Nové Město, 120 00 Prague 2 (the “Project”). CBRE desires to ensure that the Recipient maintains the confidentiality of its Information. In consideration of the disclosure by CBRE of the Information the Recipient has agreed to comply with the terms of this Agreement in connection with the use and disclosure of the Information.
Agreed terms
1. Interpretation
The following definitions and rules of interpretation apply in this Agreement.
1.1 Definitions:
Information means all information (whether technical, legal, commercial or other) relating to CBRE, CBRE’s Group Companies and/or the Project, which is made available (whether before or after the date of this Agreement) in writing, visually or in machine readable form or orally to the Recipient by CBRE or a Group Company of CBRE and includes but is not limited to: 
(a) Information in any form including without limitation documents, letters, plans, diagrams, sketches, drawings, photographs, models, specifications which are disclosed directly or indirectly to the Recipient by CBRE or a CBRE Group Company or is acquired by observation (including without limitation, any ideas or concepts which are discussed between the parties or proposed by CBRE in relation to the Project); 
(b) All notes, reports, analyses, memoranda or other documents in any form prepared by or on behalf of the Recipient which contain, reflect or utilise any information described in paragraph (a) above; and
(c) The fact that the parties are in discussions or negotiations relating to the Project, any of the terms and conditions being considered and the status of the Project,
but excludes information which:

(i) is in the possession of the Recipient prior to the time of disclosure and which can be shown to have so been by proper documentation and which is not otherwise subject to any obligation of confidentiality or non-disclosure;

(ii) prior to or after the time of disclosure becomes part of the public knowledge or literature, other than as a result of any inaction or action of the Recipient in violation of this Agreement;

(iii) has been or is developed by or for the Recipient through its independent resources without reference to CBRE’s Information or in violation of the terms of this Agreement;

(iv) is disclosed to the Recipient or its Representatives (as defined in clause 2.1(d)) by a third party without restriction and, to the knowledge of the Recipient after reasonable inquiry, without violation of any obligation of confidentiality; or

(v) is approved for release by CBRE in writing. 

Group Company means in relation to a company, each and every subsidiary or holding company from time to time of that company, and each and every subsidiary from time to time of a holding company of that company and for these purposes “subsidiary” shall mean the dependant person and “holding company” shall mean the dominant entity as specified in the Art. 79 of the Business Corporations Act.
1.2 Clause headings shall not affect the interpretation of this Agreement.
1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
1.4 Unless the context otherwise requires, words in the singular shall include the plural and in the plural include the singular.
1.5 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.
1.6 Any obligation on a party not to do something includes an obligation not to allow that thing to be done.
1.7  References to clauses are to the clauses of this Agreement. 
1.8 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
2. confidentiality obligations
2.1 The Recipient shall:
(a) use the Information only in connection with the Project and in particular will ensure that the Information is not used in any way that is directly or indirectly detrimental to CBRE or so as to compete with or procure any commercial advantage over CBRE; 
(b) treat the Information as private and confidential, and take all reasonable precautions to safeguard it against unauthorised access by third parties;

(c) only make copies of the Information as may be strictly necessary in relation to the Project and will clearly mark all copies made as being confidential;

(d) ensure that disclosure of the Information is restricted solely to those employees or professional advisors of the Recipient (“Representatives”) who need access to the Information for the purposes of the Project;  
(e) inform its Representatives of the confidential nature of the Information prior to its disclosure and use all reasonable endeavours to ensure that any such Representatives comply with the terms of this Agreement as if they were named as the Recipient;
(f) be liable for the breach of the terms of this Agreement by any Representative to whom Information is disclosed; and

(g) notify CBRE immediately upon discovery of any unauthorised use or disclosure of the Information and will co-operate with CBRE to regain possession of the Information and prevent its further unauthorised use. 

3. Mandatory disclosure

3.1 The Recipient shall not be liable for the disclosure of Information to the extent that it is required by law or by any regulatory authority or the rules of any stock exchange to which the Recipient is subject provided that:

(a) the Recipient immediately notifies CBRE (to the extent permissible) of the nature and extent of such disclosure;
(b) if CBRE requests, the Recipient shall use all reasonable endeavours to obtain an assurance of confidentiality from the relevant onward recipient;

(c) the Recipient shall not oppose and shall co-operate (to the extent practicable) with efforts by CBRE to obtain a protective order or other relief in relation to disclosure of the Information; and
(d) the Recipient shall disclose only that portion of the Information which its counsel advises that it is legally required to disclose.

4. Ownership and return of information
4.1 All Information (and any copies made pursuant to clause 2.1(c)) shall remain the property of CBRE and no right or licence whether express or implied is granted to the Recipient in relation to the Information.

4.2 Upon CBRE’s written request the Recipient shall immediately cease all use of the Information and shall as soon as reasonably practicable (and in any event no later than (7) days after such request):

(a) return to CBRE all Information in tangible form (including copies);

(b) destroy or permanently erase or, if not possible, prohibit access to all the Information (including all copies) held on any computer or information storage system; 
(c) ensure that its Representatives comply with the terms of this clause 4; and

(d) confirm in writing that it has fully complied with the terms of this clause 4.
4.3 Notwithstanding the foregoing, Information and documents containing or reflecting Information (in electronic or paper form) may be retained by the Recipient as required by law, supervisory or regulatory authority, professional obligation or pursuant to the Recipient’s normal and customary record retention policies, provided that such Information and documents will only be kept for purposes of compliance therewith and will not be used for any other purpose, in all cases subject to the terms hereof.

5. No warranty

5.1 
Neither anything contained in this Agreement nor the disclosure of Information shall be construed as:

(a) granting or conferring any rights, express or implied by licence or otherwise, in or under any information or other rights owned or controlled by CBRE;

(b) creating any requirement to provide any particular Information;

(c) constituting a waiver of privilege or any other rights that CBRE may have in the Information;

(d) creating warranties or representations of any kind in respect of the accuracy or completeness of the Information and CBRE shall have no liability to the Recipient resulting from any use of the Information;

(e) creating obligations of any kind that are not set out in this Agreement; or

(f) restricting CBRE from using, disclosing, or disseminating its own proprietary or confidential information in any way.

6. Term
This Agreement shall continue for a period of two (2) years from the date of this Agreement after which this Agreement shall lapse but without prejudice to any accrued liabilities of either party. 

7. Remedies

The Recipient acknowledges that damages may be an insufficient remedy for breach of the undertakings set out in this Agreement and that in addition, without prejudice to all other remedies available to CBRE, CBRE shall be entitled to specific performance, injunction or other equitable relief as a remedy for such breach. 
8. General
8.1 Neither this Agreement nor the furnishing of any Information constitute any offer of either party nor a commitment or binding obligation on either party whatsoever to enter into any negotiations or agreements regarding the Project.

8.2 Nothing in this Agreement is intended to or shall be deemed to establish any partnership or joint venture between the parties nor authorise either party to make or enter into commitments for or on behalf of the other party.
8.3 Any failure by either party in exercising any right, power or privilege under this Agreement shall not constitute a waiver, nor shall any single or partial exercise preclude any further exercise of any such right, power or privilege. 

8.4 If any provision of this Agreement shall be held to be illegal or unenforceable in whole or in part, such provision or part shall to that extent be deemed not to form part of this Agreement but the enforceability of the remainder of this Agreement shall not be affected. 

8.5 Neither party hereto may assign or delegate any of its rights or obligations under this Agreement without the prior written consent of the other party.
8.6 A variation of this Agreement shall be in writing and shall be signed for and on behalf of all parties.

8.7 This Agreement constitutes the entire agreement between the parties and supersedes any prior oral or written understandings and/or agreements between them. 

9. Data Protection 

To the extent CBRE provides the Recipient with personal data the Recipient will comply with CBRE’s reasonable instructions in respect of that data, to process all such data in compliance with applicable local and EU regulations, keep it secure and allow CBRE to audit the Recipient’s compliance with this clause.
10. Third party rights
The parties do not intend any third party to have the right to enforce any provision of this Agreement except any Group Company of either party, who shall have the right to enforce this Agreement. The parties may terminate or vary this Agreement without the consent of any third party.
11. Governing law
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of Czech Republic.
12. Jurisdiction
Each party irrevocably agrees that the courts of Czech Republic shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).
EXECUTED as an Agreement by the parties on the date first stated above.

Signed for an on behalf of CBRE 
Name:





………………………………………………
Position:

Signed for and on behalf of the Recipient:

Name:





………………………………………………

Position:
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