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MUTUAL NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT 
 

This Mutual Non-Disclosure and Confidentiality Agreement (this “Agreement”) is entered into 
and made effective as of                                                                   (the “Effective Date”) by and 
between                                                                                    (the “Company”), with its principal 
place of business at                                                        AND IMSS: Renewable Energy Solutions, 
LLC (“IRES”) dba “Agile Green” with its principal place of business at 140 West 9000 South, 
Suite 9, Sandy, UT 84070. The Company and IRES referred to at times as “Party” and are 
collectively referred to herein as the “Parties”) 

 

WHEREAS, the Parties are contemplating discussions concerning business transactions 
involving  the supply of energy, related products and products available to create efficiencies in 
Hospitals and Hospital systems (the “Transactions”); and 

WHEREAS, each of the Parties may desire to disclose certain Confidential Information (as 
defined herein) to the other Party on a confidential basis to further such discussions concerning 
the Transactions. 

NOW THEREFORE, in consideration of the disclosure of Confidential Information by 
either Party, the Parties hereby agree as follows: 

1. Definitions: 

“Confidential Information” shall mean all information, data and know-how disclosed by 
one Party (the “Disclosing Party”) to the other Party (the “Receiving Party”), to the extent 
previously, presently, or subsequently disclosed by the Disclosing Party, whether in written or 
oral form or any other medium (such as digital format, electronic copy, hard copy or cloud based 
access) or in other tangible materials, including, without limitation: 

(i) information, data and know-how that was or will be developed, created, or 
discovered by or on behalf of the Parties, which has commercial value to the Parties, particularly 
in connection with the Transactions; 

 (ii) All IRES’s product specifications, compositions, designs, sketches, photographs, 
graphs, drawings, samples, past, current and planned research and development, computer 
hardware, information technology, software and database technologies (including object code 
and source code), systems, structures and architectures and related processes, improvements, 
devices, discoveries, concepts, ideas, methods, schematics, algorithms and inventions (whether 
patentable or not); and 

(iv)  All of the Parties’ intellectual property; websites, all of the Parties’ URL’s, LLC 
names, domain names, marketing materials, trades dress, trade names, brand names and product 
names or such similar information or data owned, maintained by, developed by or used by the 
Parties (whether or not registered, patented, trade-marked or subject to copyright); all of the 
Parties’ customer lists, current and anticipated customer requirements; all of the Parties’ price 
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lists, proposed pricing information; projected sales data; all of the Parties’ market research and 
studies, marketing and business plans; the names and expertise of the Parties’ employees, 
independent contractors, consultants, vendors, suppliers, in house or independent marketing 
teams, product manufacturers; all of the Parties’ lawyers, accountants, financial advisors, 
partners or joint-venturers, investment bankers; all medical, industrial or legal research and 
opinions on related products and all of the Parties’ other business, financial, customer and 
product development plans, forecasts and strategies of the Parties that in any way, directly or 
indirectly relates to the manufacture, sale or use ofTransaction related products; and 

(v) Any material or data of any kind or nature specifically stated to be, marked or 
expressly designated as “Confidential”, “Secret” or “Eyes-Only”. 

“Party” is defined above, and includes the entity executing this Agreement and any 
subsidiary, division, affiliate, partner, joint-venturer or parent company of each Party and any of 
the other Party related entities listed in this definition. 

“Representatives” are defined as each Party’s respective directors, officers, employees, 
legal and financial advisors, accountants and other agents and representatives, as the case may 
be. 

2. Confidential Information of the Disclosing Party shall be the sole and exclusive property 
of the Disclosing Party.  The Receiving Party agrees to protect and hold in confidence the 
Confidential Information of the Disclosing Party against unauthorized use or disclosure in the 
same manner as it protects its own similar confidential information, but in no event will the 
Receiving Party use less than reasonable care to protect such Confidential Information from 
unauthorized use or disclosure.  Each Party shall be responsible for any material breach of this 
Agreement by itself or by any of its Representatives. 

3. The Receiving Party agrees: 

(i)  to hold the Disclosing Party’s Confidential Information in confidence as a 
fiduciary and to take all reasonable precautions to protect such Confidential Information 
(including, without limitation, all precautions the Receiving Party employs with respect to its 
most confidential materials); 

(ii)  not to divulge, share disclose or allow the disclosure of any such Confidential 
Information or any information derived therefrom to any third person or entity (except subject to 
the conditions stated in Section 4);  

(iii)  Except for their own use in evaluating the possibility of entering into 
Transactions, not to make any other use of such Confidential Information for any purpose at any 
time without the prior written consent of Disclosing Party;   

(iv) that any employee, independent contractor, professional or consultant, given 
access to any such Confidential Information, must have a legitimate “need to know” as part of 
evaluating the possibility of any Transactions and such persons or entities shall join in and 
become a party to this Agreement.   
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4. Without granting any right or license, the Disclosing Party agrees that the provisions of 
Section 3 of this Agreement shall remain confidential and not subject to disclosure at any time) 
with respect to any information after three (3) years following the disclosure thereof or to any 
Confidential Information that the Receiving Party can document: 

(i)  is or (through no improper action or inaction by the Receiving Party or any 
affiliate, agent or employee) generally available to the public prior to receipt from the Disclosing 
Party; 

(ii)  was in its possession or known by it prior to receipt from the Disclosing Party; or 

(iii)  was rightfully disclosed to it by a third party without restriction, provided, that the 
Receiving Party complies with other restrictions, if any, imposed by the third party; or  

(iv)  was independently developed without use of any Confidential Information of the 
Disclosing Party by employees of the Receiving Party who have had no access to such 
information or other persons having access to such Confidential Information, provided, that the 
Company may disclose such Confidential Information to third parties for the purposes 
contemplated under this Agreement.   

Notwithstanding the above, nothing herein shall prevent the Receiving Party from disclosing 
Confidential Information which it is required to disclose by court order or pursuant to the rules 
and regulations of a governmental agency or body, in either case having jurisdiction over the 
Receiving Party, to the extent so required by such court order or the published rules and 
regulations of such governmental authority; provided, however, that, prior to any such 
disclosure, the Receiving Party shall (a) notify the Disclosing Party promptly in writing of any 
order or request to disclose and of the facts and circumstances surrounding such order or request 
so that the Disclosing Party may seek an appropriate protective order or confidential treatment of 
such Confidential Information and (b) reasonably cooperate with the Disclosing Party in any 
proceeding to obtain an appropriate protective order at Disclosing Party’s expense. 

5. The obligation of each Party to protect Confidential Information received from the other 
Party from unauthorized use or disclosure will survive any termination or expiration of this 
Agreement or the Parties inability to move forward toward or to consummate any Transactions.  
The Confidential Information shall be treated as confidential and safeguarded hereunder by the 
Receiving Party for a period of three (3) years following any termination or expiration of this 
Agreement, except that IRES formulas, cannabinoid compositions used by IRES, means and 
methods and manufacturing processes of IRES that are made known to Company, shall remain 
confidential perpetually and not subject to disclosure at any time. 

6. No license or other right is granted by the Disclosing Party to the Receiving Party to use, 
nor claim any interest in any patent, patent application, trademark, copyright, software or trade 
secret or any other intellectual property right disclosed by virtue of the execution of this 
Agreement. 

7. The Parties acknowledge that in the process of evaluating Confidential Information, they may 
be exposed to names or personal contact with each other’s employees, vendors, independently 
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contracted professionals and manufactures or other support personnel key to the Parties, business 
operations. The Parties agree that for a period of five (5) years from the date hereof: (a) no Party 
shall directly, nor indirectly solicit nor assist in the soliciting of nor hiring of any employee, 
professionals, independent contractors of the other (whether such persons or entities remain 
employed or contracted with the Party) nor (b) solicit or attempt to hire any vendor or 
manufacturer of the other Party in an effort to produce any product being produced or planned to 
be produced by the other Party; nor (c) engage in any activity to circumvent the confidentiality 
and protections of the Parties’ businesses and relationships provided in this Agreement. 
However, this non-circumvention agreement is not intended to and does not prevent IRES from 
selling its cannabinoids and related products to other interested purchasers, nor prevent the 
Company from purchasing cannabinoids and cannabinoid products from other manufacturers or 
suppliers.  

8.  At any time after termination of discussions by either Party to this Agreement with 
respect to the Business, upon the request of the Disclosing Party, the Receiving Party will 
promptly (and in no event later than five (5) business days after such request) redeliver or cause 
to be redelivered to the Disclosing Party all copies of the Confidential Information furnished to 
the Receiving Party by the Disclosing Party or any of its Representatives and destroy or cause to 
be destroyed all notes, memoranda, summaries, analyses, compilations and other writings 
relating thereto or based thereon prepared by the Receiving Party or any of its Representatives.  
Such destruction shall be certified in writing to the Disclosing Party by an authorized officer of 
the Receiving Party supervising such destruction. 

9. Each Party agrees that (i) money damages are not a sufficient remedy for any breach of 
any provision of this Agreement by the other Party and (ii) any unauthorized use or disclosure of 
the Confidential Information provided to the Receiving Party by the Disclosing Party will cause 
irreparable harm to the Disclosing Party.  In addition to all other remedies which any Party 
hereto may have, each Party will be entitled to seek specific performance and injunctive or other 
equitable relief as a remedy for any such breach without the need to post any bond.  No failure or 
delay by any Party hereto in exercising any right, power or privilege hereunder will operate as a 
waiver thereof, nor will any single or partial exercise thereof preclude any other or further 
exercise thereof or the exercise of any right, power or privilege hereunder.  The prevailing Party 
in any action to enforce this Agreement will be entitled to reasonable attorneys’ fees and court 
costs. 
 
10. Any amendment of this Agreement must be in writing and signed by each Party.  No 
failure or delay in exercising any right under this Agreement shall operate as a waiver thereof.  It 
is expressly understood that this Agreement is not intended to, and does not, constitute an 
agreement to consummate the Transactions or to enter into a definitive agreement related thereto, 
and neither Party will have any rights or obligations of any kind whatsoever with respect to such 
Transactions by virtue of this Agreement or any other written or oral expression by its respective 
Representatives unless and until a definitive agreement between the Parties is executed and 
delivered, other than for the matters specifically agreed to herein. 
 
11. This Agreement shall be governed by the laws of the State of Florida without giving 
effect to the conflicts of laws principles thereof.   
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12. This Agreement supersedes all prior discussions and writings and constitutes the entire 
agreement between the parties with respect to the subject matter hereof. In the event that any of 
the provisions of this Agreement will be held by a court or other tribunal of competent 
jurisdiction to be illegal, invalid or unenforceable, such provisions will be limited or eliminated 
to the minimum extent necessary so that this Agreement will otherwise remain in full force and 
effect. 
 
IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to be duly 
executed as of the Effective Date. 
 
IMSS: R.E.S. LLC dba. Agile Green 
 
 
By:________________________   By:________________________ 
 
 
 
   
  

  
 

 
 
  


