NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT
This Non-Disclosure and Confidentiality Agreement (the NDA) is entered into in Tbilisi, Georgia on 25 December 2023 by and between:

(1) [*] a company registered under the laws of Georgia with identification number: [*] (the Receiving Party) and

(2) m2 PARK 5 LLC a company registered under the laws of Georgia with identification number: 405652253, represented by the Director Nikoloz Medzmariashvili (the Disclosing Party) 

The Receiving Party and the Disclosing Party shall be collectively referred to in this NDA as the Parties and individually – the Party. 
NOW, THEREFORE, Parties have entered into this NDA as follows:
1. Confidential Information
(a) For the purpose of the NDA “Confidential Information” shall mean any information, document and/or data, of whatever kind or nature that is disclosed by the Disclosing Party to the the Receveing Paty in relation to the properties owned by the Diclosing Party in [*] with cadaster codes: [*] (the Project). This information includes without limitation, any information disclosed in any manner by the Disclosing Party whether verbally or in writing or otherwise, irrespective of the medium in which such information, document or data is embedded, and whether before, on or after the date of this NDA, relating to the Project, the Disclosing Party or its current or future business operations or any transactions, ideas, organizations which shall include, without limitation, this NDA and the existence of discussions between the Parties, information or data relating to Disclosing Party, its projects (including the Project), any other contractors, products, services, personnel, methods of doing business, research and development activities, know-how, trade or commercial secrets, computer programs, and any information whether financial, legal, commercial or technical (the “Confidential Information”). 
(b) The Confidential Information may also include, without limitation:

(i) Ideas/business plans;

(ii) Structure of the Disclosing Party’s Client/its future companies or organizations;

(iii) Names of individuals/companies involved or affiliated in any discussed transactions/business of non commercial activities;

(iv) financial statements;

(v) accounting registers;

(vi) contracts/agreements/engagements or amendnments to it (executed or to be executed);

(vii) business activities and operations;

(viii) technical information;
(ix) transactions concluded by disclosing party, directly or in favor of disclosing party, as well as information and data in those transactions;

(x) information on shares and equities of the other legal entities, which are affiliated with disclosing party, as well as information on facts themselves on possessing the above shares and equities;

(xi) information on financial, legal, structural and other relations between disclosing party and its affiliated entities;

(xii) passport information on individuals who are shareholders (participants), employees of disclosing party and its affiliated entities.
(c) The Confidential Information does not need to be marked as “Confidential Information” since everything exchanged by the Disclosing Party is considered CONFIDENTIAL.

(d) The Confidential Information shall not include information which (i) was rightfully in possession of, or was available to the Receiving Party on a non-confidential basis prior to receiving it from the Disclosing Party; (ii) is, or subsequently becomes, legally and publicly available other than as the result of disclosure by the Receiving Party.
2. Permitted Use of the Confidential Information
(a) The Receiving Party may use the Confidential Information only in order to review it to the extent that is necessary for the execution of the assignments or enquiries by the Disclosing Party or for the achivement of the common targets or for the evaluation of the Project or fufilment its obligations against the Disclosing Party derived our of this NDA and the Project (the Permitted Use).
(b) Any use of the Confidential Information, other than the Permitted Use shall be considered as breach of this NDA by the respective Party. 
3.  Limited Use of the Confidential Information

(a) The Receiving Party shall not directly or indirectly through its employees, contractors, service provders, affiliates, interrepated parties, disclose the Confidential Information (or allow it to be disclosed), in whole or in part, to any person unless permitted by this NDA and shall procure that no person gets access to the Confidential Information from the respective receiving Party, its employees, advisers or representatives, and inform disclosing party immediately on becoming aware, or suspecting, that an unauthorised person has become aware of the Confidential Information.    
(b) In the event that the Party who received the Confidential Information is requested or required by a governmental authority or in connection with a legal proceeding or pursuant to legal process or by applicable law to disclose any of the Confidential Information or any other matter referred to in paragraph 3(a), it is agreed that receiving party, as the case may be, shall procure to provide disclosing party with a notice of each such request or requirement within the reasonable term, but no later than 3 (three) business days after such request or requirement or disclosure of the Confidential Information, provided that receiving party had no chance to notify disclosing party about such request or requirement in advance, so that disclosing party may seek promptly an appropriate protective order or other appropriate remedy and/or waive compliance by disclosing party subject to such request or requirement with the provisions of this NDA.  
4. Additional Restrictions

(a) Without the prior written consent of the Party disclosing the Confidential Information and except as set forth in paragraph 3(b), the Party receiving the Confidential Information will not, (i) disclose (other than disclosures expressly permitted by the terms hereof or to which disclosing party shall have consented in writing) to any person (A) the fact that the Confidential Information has been made available to receiving party or any of the or that receiving party or any of the has inspected any portion of the Confidential Information, (B) the fact that any discussions or negotiations are taking place or have taken place concerning any assignment issued by the disclosing party (C) any of the terms or conditions or any other facts relating to the assignments of the disclosing party, including the status thereof.
(b) The Party disclosing the information shall retain all right, title and interest to the Confidential Information. No license under any copyright is either granted or implied by the conveying of the Confidential Information.
(c) The Party receiving the information shall not use the Confidential Information in the purpose of circumventing disclosing party’s business interests, including, without limitation, to compete with the disclosing party.
5. Destruction

(a) Subject to restrictions set out in sections 3 and 4 hereunder, a party disclosing the Confidential Information may request at any time of the term of this NDA and after the termination thereof, that the Party who has received information destroys or returns the Confidential Information which is contained in the data carriers, including, without limitation, any hard copies or electronic copies of the Confidential Information, held by the respective receiving Party, its affiliates, employees, advisers and representatives.
(b) A notice to destroy the Confidential Information shall be provided in writing to the respective Party by the Party who disclosed such information not later than fifteen (15) business days prior to the proposed date of return and/or destruction.
6. Liability

(a) The Receiving Party assumes liability to strictly observe and comply with the terms and conditions of this NDA.
(b) For the purposes of this NDA and this Clause, any breach by employees, contarctors, service providers, affiliates, interrelated persons of the Receiving Pary shall be interpreted as disclosure and breach by the Receiving Prty to the full extent of any appliable liability. 
(c) Breach of confidentiality obligation, entitles the non-breaching Party to impose fine of USD  500 000 on the breaching party.
7. Miscellaneous

(a) The NDA comes into effect on the date of signing by the Parties and the obligations contained in this NDA shall last indefinitely.  
(b) This NDA shall be governed by and construed in accordance with the laws of Georgia, without regard to any conflict of law principles. 
(c) Any dispute, controversy or claim arising out of or relating to this NDA, or the breach, termination or invalidity hereof, shall be exclusively settled in the courts of Georgia.

(d) Any amendments to this NDA shall be done in writing, signed by authorized representatives of both Parties and documented by appendices. Any appendices to the NDA are considered its integral parts.
(e) This NDA is made in two (2) original copies in English one (1) for each Party.

IN WITNESS WHEREOF, the Parties hereto have duly executed this NDA as of the date first above written.

DULY EXECUTED:
[RECEIVING PARTY]
____________________________________

[DISCLOSING PARTY]

____________________________________

112017/v3

2

