
- 2 -
- 2 -
MUTUAL NON-DISCLOSURE AGREEMENT 
[bookmark: Date]THIS AGREEMENT is made as of this day,      , 2025
BETWEEN    Moneta Securities (Alberta) Corp., a company duly incorporated under the laws of Alberta, having a place of business at 1500 – 999 Hastings St W, Vancouver, BC Canada V6C 2W2
[bookmark: Text4]AND 	     ,
[bookmark: Text5]a company duly incorporated under the laws of      ,
having a place of business at 
[bookmark: Text6]     


	WHEREAS each of the parties possesses certain Confidential Information; 

AND WHEREAS each of the parties desires to receive Confidential Information of the other party and to supply Confidential Information to the other party on the terms and conditions set out herein, solely for the Purpose; 
NOW THEREFORE, in consideration of the premises and the covenants and agreements herein contained, 
the parties agree as follows: 
ARTICLE 1 - INTERPRETATION
1.01	Definitions 
In this Agreement, unless something in the subject matter or context is inconsistent therewith: 
“Affiliate” has the meaning attributed thereto in the Business Corporations Act (British Columbia).
“Agreement” means this agreements, including its recitals, as amended from time to time.
“Business Day” means a day other than a Saturday, Sunday or statutory holiday in British Columbia.
“Client” means a person or organization that uses or has previously used the services of a disclosing party.
“Confidential Information” means all information relating to the disclosing party and its Clients and Affiliates and their respective businesses and affairs furnished by or on behalf of the disclosing party to the receiving party or any of its Representatives, regardless of the manner in which it is furnished (whether oral or in writing or in any other form or media) or obtained by the receiving party or any of its Representatives through observation or examination of the other party's facilities or procedures but does not include information that: 
(i) is already published or otherwise is or becomes readily available to the public, other than by a breach of this Agreement;
(ii) is rightfully received by the receiving party from a third party not in breach of any obligation of confidentiality to the disclosing party;
(iii) is proven to be known by the receiving party on a non-confidential basis prior to disclosure hereunder; or
(iv) is proven to be developed by the receiving party independent of any disclosure by the disclosing party.
“Purpose” means the purpose of considering and evaluating entering into a business relationship between the parties. 
“Representatives” means, in respect of any person, such person, such person’s Affiliates, its and their respective directors, officers, employees, agents, advisors (including financial advisors and legal counsel) and any institutional lender to such person and the directors, officers and employees of any such agent, advisor or lender. 
1.02	Headings 
The division of this Agreement into Articles and Sections and the insertion of headings are for convenience of reference only and do not affect the construction or interpretation of this Agreement.  The terms "hereof", "hereunder" and similar expressions refer to this Agreement and not to any particular Article, Section or other portion hereof.  Unless something in the subject matter or context is inconsistent therewith, references herein to Articles and Sections are to Articles and Sections of this Agreement. 
ARTICLE 2- CONFIDENTIAL INFORMATION 
2.01	Disclosure of Confidential Information 
A disclosing party will at its discretion provide such of its Confidential Information to a receiving party as is required for the Purpose.  Nothing in this Agreement obligates a disclosing party to disclose any particular Confidential Information. 
2.02 	Use of Confidential Information 
A receiving party will use the Confidential Information solely for the Purpose. Subject to Section 2.06, a receiving party will not disclose any Confidential Information to any person other than the receiving party's Representatives who have a need-to-know Confidential Information for the Purpose.  A receiving party will take reasonable security measures and use care to preserve and protect the secrecy of, and to avoid disclosure or use of, the Confidential Information.  A receiving party will promptly advise a disclosing party in writing of any misappropriation or misuse by any person of such Confidential Information which may come to its attention.  A receiving party will be liable for all breaches of the terms of this Agreement by its Representatives. 
2.03 	Return of Confidential Information 
Upon request of a disclosing party, any Confidential Information which it has furnished to a receiving party will be promptly returned accompanied by all copies thereof made by the receiving party and will be deleted from all retrieval systems and data bases or destroyed. The receiving party will deliver to the disclosing party a certificate by an officer of the receiving party of such deletion or destruction. 
2.04 	Rights in Confidential Information 
(1) All right, title and interest in and to the Confidential Information of a disclosing party will remain the exclusive property of such disclosing party and such Confidential Information will be held in trust and confidence by the receiving party for such disclosing party.  No interest, licence or any right respecting such Confidential Information, other than expressly set out herein, is granted to the receiving party under this Agreement by implication or otherwise.  Nothing herein contained will be deemed to limit or restrict the rights of a disclosing party to assert claims for patent or copyright infringement against the receiving party. 
(2) This Agreement does not constitute any representation, warranty or guarantee with respect to the accuracy or completeness of any Confidential Information or whether the Confidential Information infringes any rights of third parties. A disclosing party will not be held liable for any errors or omissions in the Confidential Information or the use or the results of the use of the Confidential Information. 
2.05 	List of Individuals with Access 
When requested by a disclosing party, the receiving party will promptly provide a list containing the full name, title, location and function of each person having access to or copies of the Confidential Information. 
2.06	Legally Required Disclosure 
If the receiving party or any of its Representatives is requested pursuant to, or required by, applicable law or legal process to disclose any Confidential Information, the receiving party may make such disclosure but must first provide the disclosing party with prompt notice of such request or requirement, unless notice is prohibited by law, in order to enable the disclosing party to seek an appropriate protective order or other remedy or to waive compliance with the terms of this Agreement or both. The receiving party will not oppose any action by the disclosing party to seek such a protective order or other remedy. If, failing the obtaining of a protective order or other remedy by the disclosing party, such disclosure is required, the receiving party will use reasonable efforts to ensure that the disclosure will be afforded confidential treatment. 

2.07 Non-Circumvent 
A. The Parties agree that it is in their mutual interests of swiftly culminating this transaction, to agree in good faith to disclose and exchange such information as necessary to maximize this effort.  The Parties herein recognize that such information, to include names and/or locations of goods, owners and/or end users, as well as certain technical data regarding said goods constitutes valuable, proprietary information acquired by the respective parties as a product of past efforts and professional reputation, in consideration for this good faith disclosure, the parties herein agree that neither shall attempt in any way to directly or indirectly circumvent the other in contacting and/or concluding any business with revealed contacts or otherwise to use any such disclosed information to the advancement of such party or to the detriment of any other, except as specifically intended by the disclosing party; and,
B. FURTHERMORE, as the Parties herein recognize the potential sensitivity of the certain information which may be disclosed, both parties hereby agree to hold all information exchanged in the highest professional confidence, and agrees that neither party, nor any individual, company or other entity, either directly or indirectly associated with them, shall disclose any portion of such information to others not a party hereto, nor use same for any purpose and to their benefit or to the determent of the other party hereto, except as specifically intended by the disclosing party, without the express written consent of the other party."
ARTICLE 3 - GENERAL 
3.01 	Relationship of the Parties 
Nothing contained herein will be deemed to create any partnership, joint venture or relationship of principal and agent between the parties or to provide either party with the right, power or authority, whether express or implied, to create any duty or obligation on behalf of the other party. 
3.02 	Further Assurances 
Each party will from time to time execute and deliver such further documents and instruments and do all acts and things as the other party may reasonably require to effectively carry out or better evidence or perfect the full intent and meaning of this Agreement. 
3.03 	Benefit of the Agreement 
This Agreement will enure to the benefit of and be binding upon the respective successors and permitted assigns of the parties. 
3.04 	Entire Agreement 
This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and cancels and supersedes any prior understandings and agreements between the parties with respect thereto. There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory, between the parties other than as expressly set forth in this Agreement. 
3.05 	Amendments and Waivers 
No amendment to this Agreement will be valid or binding unless set forth in writing and duly executed by both of the parties. No waiver of any breach of any provision of this Agreement will be effective or binding unless made in writing and signed by the party purporting to give the same and, unless otherwise provided, will be limited to the specific breach waived. 
3.06 	Assignment 
This Agreement may not be assigned, either directly or through amalgamation or operation of law, by either party without the other party's prior written consent. 
3.07 	Ambiguities 
Each of the parties has participated in the drafting of this Agreement and any rule of construction to the effect that ambiguities are to be resolved against the drafting party will not apply to the interpretation of this Agreement. 
3.08 	Term and Survival 
This Agreement shall take effect on the date hereof and shall remain in effect for three (3) years as of the date hereof or at such other time as the parties agree to the release of the obligations contained therein. 
3.09 	Enforceability 
If any term, provision, covenant or condition of this Agreement is held by a court of competent jurisdiction to be invalid or unenforceable, the remainder of the provisions will remain in full force and effect and will not be affected, impaired or invalidated thereby. 
3.10 	Notices 
Any demand, notice or other communication to be given in connection with this Agreement must be given in writing and will be given by personal delivery or by electronic means of communication addressed to the recipient as follows:

	If to Moneta Securities (Alberta) Corp.:

		Attention:	Alexandra Vaskova Benes, Operations & Finance Manager
		E-mail:		alexandra.vaskova@monetasecurities.com

[bookmark: Text7]If to       :

		Attention:	     
		E-mail:			     

or to such other address, individual or electronic communication number as may be designated by notice given by either party to the other.  Any demand, notice or other communication given by personal delivery will be conclusively deemed to have been given on the day of actual delivery thereof and if given by electronic communication, on the day of transmittal thereof if given during the normal business hours of the recipient and on the Business Day during which such normal business hours next occur if not given during such hours on any day.

3.11 	Remedies

Each party agrees that monetary damages would not alone be sufficient to remedy any breach by such party or its Representatives of any term or provision of this Agreement and that the other party will also be entitled to equitable relief, including injunction and specific performance, in the event of any breach hereof and in addition to any other remedy available pursuant to this Agreement or at law or in equity. The party in breach of this Agreement further waives any requirement for the deposit of security or posting of any bond in connection with any equitable remedy. 
3.12 	Governing Law 
This Agreement is governed by and will be construed in accordance with the laws of Province of British Columbia and Canada, applicable therein. 
3.13 	Arbitration 
Any dispute, controversy or claim arising out of, related to, or in connection with this Agreement which the Parties are unable to resolve after good faith negotiations shall be finally settled by compulsory final and binding arbitration to be conducted, in the English language in Canada under the Rules of Conciliation and Arbitration of the International Chamber of Commerce for the time being in force, which rules are deemed to be incorporated into this clause. Any arbitration shall be governed by an arbitrator to be mutually appointed by the Parties or failing such Agreement, by the Court of Arbitration of the International Chamber of Commerce. No dispute between the Parties, or involving any person, but the Parties may be jointed or combined together, without the prior written consent of the other party. 
3.14 	Counterparts 
This Agreement may be executed in any number of counterparts, each of which will be deemed to be an original and all of which taken together will be deemed to constitute one and the same instrument. 
IN WITNESS WHEREOF the parties have executed this Agreement.

	MONETA SECURITIES (ALBERTA) CORP.

	
Per:


	

	Name:
	Alexandra Vaskova Benes

	Title:
	Operations & Finance Manager



				
	     

	
Per:


	

	Name:
	     

	Title:
	     



