RECIPROCAL CONFIDENTIAL DISCLOSURE AGREEMENT
This RECIPROCAL CONFIDENTIAL DISCLOSURE AGREEMENT (“Agreement”) is entered into as of this day, ____________________, and is effective upon the earlier to occur of the date of first disclosure or signing below (“Effective Date”), by and between USWM, LLC, a Delaware limited liability company with its principal place of business at 4441 Springdale Road, Louisville, KY 40241 (“USWM”) and __________________________, an individual or entity, whichever is applicable, with a principal residence or place of business at _____________________________________________ (“Counterparty”).  USWM and Counterparty may sometimes hereinafter be referred to collectively as “Parties” and individually as a “Party”.

Recitals
A. USWM possesses certain Confidential Information (as defined herein), including, without limitation, information related to its business operations and to pharmaceutical research, development, manufacturing, and commercialization.

B. Counterparty possesses certain Confidential Information (as defined herein) related to __________________________________________________________________________________________________________________________________________________________.

C. The Parties intend to engage in discussions concerning a potential business opportunity between the Parties (the “Intended Purpose”). 

D. In furtherance of the Intended Purpose, it is anticipated that USWM and Counterparty may disclose to each other certain Confidential Information (as defined herein), subject to the terms and conditions set forth and described below.

E. As used herein, any Party disclosing information shall be referred to as “Discloser” and any Party receiving information shall be referred to as “Recipient”.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and intending to be legally bound, the Parties hereby agree as follows:

1. Definitions.  For purposes of this Agreement, the following capitalized terms have the following meanings:
(a) “Confidential Information” means all USWM and Counterparty non-public, confidential, and proprietary information, including, but not limited to, trade secrets, know-how, communications, or other information, whether in written, oral, graphic, electronic, or any other form, that has been or will be disclosed by USWM, Counterparty, or their respective Affiliates to the other Party or its respective Affiliates, related to the Intended Purpose.  Unless excluded in writing by a Discloser, each Party hereto shall assume that any and all information, data, and or documents disclosed during the Term is, contains, or constitutes Confidential Information.
(b) “Affiliate(s)” means, as to any Party, any corporation or other entity that, directly or indirectly, through one or more intermediaries, is in control of, is controlled by, or is under common control with such Party.  For purposes of this definition, “control” means (a) the power, directly or indirectly, to direct or cause the direction of the management and policies of such Party, whether by contract or otherwise, and/or (b) the ownership of fifty percent (50%) or more of the securities of such Party.

2. Disclosure of Confidential Information.  Recipient shall hold in confidence and use reasonable efforts to maintain the secrecy of any and all Confidential Information disclosed to Recipient under this Agreement.  To the extent necessary to advance the Intended Purpose, Recipient may share the Confidential Information with those of its professional consultants/advisors (its “Representatives”), Affiliates, employees, directors, and officers who must receive same in order to advance the Intended Purpose and who also agree to be bound by the terms of this Agreement or other terms of confidentiality, non-disclosure, and non-use at least as stringent as those set forth herein.  Recipient may not disclose Confidential Information to any other party without the express prior written consent of Discloser, with the exception of the following:

(a) information which, at the time of disclosure to Recipient, is readily available to the public;

(b) information which, after disclosure to Recipient, becomes readily available to the public, by publication or otherwise, and other than by breach of this Agreement by Recipient or any Affiliate or Representative of Recipient;

(c) information that Recipient can establish by prior written record was already known to it or was in its possession at the time of disclosure to Recipient and was not acquired, directly or indirectly, from Discloser;

(d) information that Recipient obtains from a third party; provided, however, that such information was not obtained by said third party, directly or indirectly, from Discloser under an obligation of confidentiality to Discloser; or 
(e) information that is independently developed by or on behalf of Recipient or its Affiliates, as evidenced by prior written record, without reference to any Confidential Information disclosed by Discloser or any of its Affiliates or Representatives under this Agreement.

3. Use, Communication of Confidential Information.
(a) Recipient shall neither use nor disclose the Confidential Information for any purpose other than the Intended Purpose; specifically, but without limiting the generality of the foregoing, Recipient shall neither use nor disclose the Confidential Information (i) to affect, in any way, Recipient’s competitive position in relation to Discloser or any third party; (ii) for its own benefit, other than to carry out or pursue the Intended Purpose, or (iii) for the benefit of any third party.
(b) Recipient may disclose Confidential Information if compelled to do so by a court or other tribunal of competent jurisdiction; provided, however, that in such case Recipient shall, immediately upon receiving notice that disclosure may be required, give written notice by email and/or facsimile, as well as by overnight mail, to Discloser so that Discloser may seek a protective order or other remedy from said court or tribunal.  In the event of such compelled disclosure, Recipient shall disclose only that portion of the Confidential Information that, in the opinion of its legal counsel, must by law be disclosed, and Recipient shall exercise reasonable efforts to ensure that any Confidential Information so disclosed will be accorded confidential treatment by the court or tribunal through protective orders, filings under seal, or other appropriate means.  Disclosure pursuant to this Section 3
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(c) Recipient shall not communicate Confidential Information to any party, except as specified in Article 2 of this Agreement.  Notwithstanding the foregoing, Recipient shall make reasonable efforts to minimize the number of persons to whom disclosures of Confidential Information are made.
4. Protection of Confidential Information.  Recipient shall take all reasonable steps, including, but not limited to, those steps taken to protect its own information, data, or other tangible or intangible property that it regards as proprietary or confidential, to ensure that the Confidential Information is protected as set forth in this Agreement.
5. Return or Destruction of Confidential Information.  Upon request of Discloser, Recipient shall promptly return to Discloser all tangible materials, documents, computer software, or other media, and any copies thereof, containing Confidential Information made available or supplied to it by Discloser; or, if Discloser so requests, Recipient shall destroy same and provide to Discloser a certificate of destruction in form and substance satisfactory to Discloser.  Notwithstanding anything in this Article 5 to the contrary, Recipient shall be entitled to retain one (1) copy of the Confidential Information to ensure compliance with any applicable laws, regulations, and/or this Agreement.

6. Term.  The term of this Agreement (“Term”) shall be two (2) years from its Effective Date.  Notwithstanding, obligations of confidentiality shall extend for five (5) years following termination or expiration of this Agreement.  To the extent any Confidential Information disclosed under this Agreement constitutes a trade secret under applicable law, the obligations with respect to such Confidential Information hereunder shall remain in full force and effect until such Confidential Information no longer constitutes a trade secret under applicable law.

7. Authority.  Each Party warrants that it is duly authorized to enter into this Agreement, and that the terms of this Agreement are not inconsistent with any of its outstanding contractual obligations.
8. No License or Other Rights.  NEITHER THIS AGREEMENT NOR ANY DISCLOSURE HEREUNDER SHALL BE DEEMED, BY IMPLICATION, ESTOPPEL, OR OTHERWISE, TO VEST IN RECIPIENT ANY LICENSE OR OTHER OWNERSHIP RIGHTS TO OR UNDER ANY INVENTIONS, PATENTS, PATENT APPLICATIONS, UTILITY MODELS, KNOW-HOW, TRADEMARKS, TRADE SECRETS, COPYRIGHTS, AND/OR OTHER INTELLECTUAL PROPERTY COMPRISING THE CONFIDENTIAL INFORMATION.

9. Notice.  All notices and other communications hereunder shall be in writing and shall be deemed duly delivered (a) four (4) business days after being sent by registered or certified mail, return receipt requested, postage prepaid; or (b) one (1) business day after being sent for next business day delivery, fees prepaid, via a reputable nationwide overnight courier service.  A Party may change the address to which notice and other communications hereunder are to be delivered by giving the other Party notice in the manner herein set forth.  Notices shall be sent to the following:
	If to USWM:
	If to Counterparty:

	USWM, LLC
	

	4441 Springdale Rd
	

	Louisville, KY 40241
	

	Attn: Chief Operating Officer
	Attn: 



 


10. Relationship of the Parties.  This Agreement does not in any way bind or obligate either of the Parties hereto to enter into a business or agency relationship of any type with the other.

11. No Assignment; Benefit and Binding Effect.  Neither Party may assign or transfer any rights or obligations under this Agreement without the prior written consent of Discloser, which consent shall not be unreasonably withheld; provided, however, that a Party may, without the consent of Discloser, assign this Agreement to an Affiliate or to an entity that acquires all or substantially all of its business or assets through merger, reorganization, or otherwise.  This Agreement, including any amendments or modifications made pursuant to Section 16 below, shall be binding upon and inure to the benefit of the Parties and their respective permitted successors and assigns.

12. Governing Law.  The Parties agree that the validity, construction, and performance of this Agreement and the legal relations of the Parties hereto shall be governed by and construed in accordance with the laws of the State of Delaware, without respect to its conflict of laws provisions.  For purposes of enforcement of this Agreement, each Party consents to the jurisdiction of United States federal and state courts in the Commonwealth of Kentucky, Jefferson County, and to service of process by any reasonable means providing actual notice, including registered, certified mail.  
13. Injunctive Relief.  The Parties acknowledge and agree that the unauthorized disclosure or use of Confidential Information may cause irreparable harm to Discloser and that any breach or threatened breach of this Agreement by Recipient entitles Discloser to seek injunctive relief in addition to any other legal remedies available to it, including, without limitation, actions in any court of competent jurisdiction for damages, including costs and reasonable attorney’s fees.
14. No Waiver of Rights.  Failure by any of the Parties hereto to enforce any rights under this Agreement shall not be construed as a waiver of such rights; nor shall a waiver by any of the Parties hereto in one or more instances be construed as constituting a continuing waiver or as a waiver in other instances.

15. No Warranty.  All Confidential Information is provided “AS IS” and without any warranty, express, implied, or otherwise, regarding its accuracy or performance.

16. Entire Agreement.  This Agreement constitutes the entire agreement between the Parties as to the subject matter hereof and shall supersede and prevail over any other prior or contemporaneous understanding, agreement, arrangement, representation, or warranty, whether written or oral, regarding same; it may only be modified by a writing signed by both Parties.

17. Severability.  If any court or arbitral body, having valid jurisdiction, holds that any provision, or the application of any provision, of this Agreement is or will be invalid, illegal, or unenforceable in any respect, the validity, legality, and enforceability of all other applications of that provision and all other provisions and applications hereof, will not in any way be affected or impaired.  If any such court shall determine that any provision of this Agreement is in any way unenforceable, such provision shall be reduced and/or reformed to whatever extent is necessary to make such provision enforceable and to preserve the intentions of the Parties.

18. English Language Version Controlling.  This Agreement is written in the English (U.S.) language and shall be construed and interpreted in accordance with same, regardless of any translation that may be required or made for the convenience of one or more of the Parties hereto.
19. Counterparts.  This Agreement may be executed in any number of counterparts, each of which is deemed an original, but all of which constitute the same instrument.  This Agreement may be executed by the exchange of faxed executed copies, certified electronic signatures, or copies delivered by electronic mail in Adobe Portal Document Format or similar format; any signature transmitted by such means for the purpose of executing this Agreement is deemed an original signature for the purposes of this Agreement.
[Signature Page follows]
IN WITNESS WHEREOF, the Parties have executed counterparts of this Agreement as of the day and year first written above.

USWM, LLC





Counterparty
By: 






By: 






Print Name:  





Print Name: 





Title: 






Title: 






Date: 






Date: 
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