RECIPROCAL NONDISCLOSURE AND NON-CIRCUMVENTION AGREEMENT

THIS RECIPROCAL NON-DISCLOSURE AND NON-CIRCUMVENTION AGREEMENT (the “Agreement”) is made as of Saturday, July 09, 2022 by and between RCR Development LLC (hereinafter “RCR”) whose address is 7233 White Oak Drive, West Bloomfield, Michigan 48324, and ____________________________ (“_______”) whose address is ____________________________________ (both individuals and such entities, together with all their respective other divisions, operations and affiliates, directors, officers, employees, agents, consultants, advisors, and contractors, are hereinafter referred to as the “Parties”).

RECITALS

The Parties possess certain proprietary technical, process, operational and other trade secret information and know-how and to their respective businesses, and actual and/or potential business relationships and personnel known to each Party, which are considered by them to be secret and/or valuable proprietary information of the disclosing Party (collectively, the “Information”); and

The Parties are interested in investigating a "Business Relationship" (limited to the scope as defined below) with each other and understand that in order for either Party to evaluate the potential for such a relationship, both Parties will need to provide each other with the opportunity to review the Information and both Parties have disclosed and are willing to further disclose to each other the Information under the conditions set forth in this Agreement.

"Business Relationship" shall be encompass, but not be limited to, the following: establishing, structuring and facilitating cash flow finance in the form of, invoice factoring, purchase order and inventory finance, debt or equity funding, international commodity trade & trade finance, commodity sales, commodity Supplier and/or Buyer introductions, financial instruments and other related services to the international commodities trading business both within and outside of the United States and between various international countries.
NOW THEREFORE, the Parties agree, as an inducement to each other to furnish the Information, that each disclosure following hereunder shall be protected in perpetuity:

1. Availability of Information.  All Information furnished to the other party or at its request, whether oral or in writing, whether in tangible, intangible or electronic format, and whether or not marked as “confidential” or “proprietary information”, will be made available only to those persons within the other Party (it being understood that such persons shall be informed by the appropriate Party of the confidential nature of the Information and such Party shall cause such persons to treat the Information confidentially) who, based on their positions, have a need to know the Information in order to assist in their evaluation of a Business Relationship.

2. Handling of Information.  Neither Party may make any copies of the other Party’s Information (whether in tangible, intangible or electronic format) except to the extent required in connection with its evaluation of a Business Relationship.  Neither Party shall reduce any of the Information provided by the other to electronic form unless the Information was provided in such form.

3. Standard of Care.  Each Party will treat the information of the other Party with the same care as it treats its own Information and will not (a) disclose any of the Information to third parties or use any of the Information for its own benefit, (b) disclose to third parties that it has possession of any of the Information, (c) disclose to third parties that it is contemplating a possible transaction with the other Party, or (d) use any Information (or any evaluation thereof) in any way which might be detrimental to the other Party; provided, however, that either Party may make such disclosures or use such information if it has received the written opinion of outside independent legal counsel (a copy of which is furnished simultaneously to the other Party) that such disclosure or use must be made in order that such Party does not commit a violation of law. 
Notwithstanding the foregoing, a receiving Party may disclose the Information to a third party, provided that: (a) it is necessary or as contemplated to further the purpose of this Agreement, (b) the receiving third party shall be informed by the appropriate Party of the confidential nature of the Information and such Party shall cause such third party to treat the Information confidentially, and (c) such third party enters into a confidentiality agreement which is not lesser in scope than this Agreement. 
4. Limitations.  The Parties agree that the restrictions on disclosure set out in this Agreement shall not apply to the use or disclosure by either Party of any information which either Party’s (a) employees shall deem necessary for the purpose of evaluating the other Party and its technologies and processes, (b) was already known to the Party at the time of its disclosure by or on behalf of the other Party, (c) at the time of disclosure was generally available to the public, (d) subsequent to such disclosure become generally available to either Party through no fault of the receiving Party or its advisors, or (e) otherwise becomes known to either Party on a non-confidential basis from another source not bound by a confidentiality agreement with either Party.

5. Return of Information.  Upon request, the Parties will return all written Information, as well as any copies thereof received from the other Party, and will promptly destroy all memoranda, notes and other writings (whether in tangible, intangible or electronic format) prepared by such Party or on its behalf based upon the Information and both Parties shall provide certification from their authorized representative to the effect that they have fully complied with the requirements of this Section.  All provisions of this Agreement shall survive the return of the Information to the other Party.

6. Compelled Disclosure.  In the event that either Party is ordered by a court of competent jurisdiction or is compelled by subpoena to disclose any Information to a third party, such Party shall give the other Party prompt notice of such order or subpoena, together with a copy thereof, so that the other Party may seek an appropriate protective order.  If, in the absence of a protective order, either Party is nonetheless compelled to disclose all or some portion of the Information, such Party may disclose that Information without liability hereunder; provided, however, that the disclosing Party gives the other Party written notice of the Information to be disclosed as far in advance of its disclosure as is practicable and the disclosing Party uses it best efforts to obtain assurances that confidential treatment will be accorded to such Information.

7. Non-Circumvention. Notwithstanding anything contained in paragraph 4 of this Agreement, each receiving Party acknowledges that, each of them individually, and jointly and severally with their affiliates, subsidiaries, related parties, and assignees, shall not enter into a Business Relationship, or otherwise benefit from an association, with any organization, corporation, firm, company, or individual that is directly or indirectly introduced by the other Party to the receiving Party, in circumvention of the other Party's right to participate in such transaction or to financially benefit from such association.  This non-circumvention provision shall be valid in perpetuity from the effective date of this Agreement (hereinafter referred to as "Non-Circumvention Period") and shall be limited to the business transactions of the scope defined as "Business Transaction" in the recitals to this Agreement.  This non-circumvention provision is intended to induce the Parties to freely share their contacts and other information with each other to further the purposes of this Agreement, without worrying about being circumvented from participating in or financially benefiting from any Business Transaction resulting therefrom.  This paragraph 7 of the Agreement shall not apply in the situation where the receiving Party is already in discussions or in contact with a third party, relating to a potential Business Transaction, prior to the disclosing Party's introduction of such third party to the receiving Party, provided that the receiving Party promptly notifies the disclosing Party, in writing, upon receipt of such introduction from the disclosing Party.
8. Injunctive Relief.  Both Parties acknowledge that the Information is both highly confidential and has been developed by them with substantial effort and at substantial cost, and, therefore, has value to the Parties; and that the breach of any of the provisions of this Agreement could cause either Party irreparable injury for which no adequate remedy at law exists.  Accordingly, both Parties shall have the right, in addition to any other rights it may have and by executing this Agreement it hereby consents, to the entry in any court having jurisdiction of a temporary or permanent restraining order or injunction restraining or enjoining the other Party from any violation of this Agreement.  Both Parties further agree to waive, and to use their best efforts to cause their directors, officers, employees and agents to waive, any requirement for the securing or posting of any bond in connection with such remedy.

9. Severability.  If any term or provision of this Agreement, or the application thereof to any circumstances shall, to any extent and for any reason, be held to be invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to circumstance other than those to which it is held invalid or unenforceable, shall not be affected thereby and shall be construed as if such invalid or unenforceable term or provision had never been contained herein, and each term and provision shall be valid and enforceable to the fullest extent permitted by law.

10. Notices.  All notices, requests, demands and other communications shall be in writing and shall be deemed to have been duly given or made if delivered by hand, in which case notice will be deemed effective upon receipt, or, if by mail by certified or registered mail, with postage prepaid to the address of such Party set forth in the introductory paragraph of this Agreement or to such address directed by a Party in writing, in which case notice will be deemed effective upon mailing.  The return receipt, the delivery receipt, or the affidavit of messenger will be deemed conclusive but not exclusive evidence of delivery; delivery will also be presumed at such time as delivery is refused by the addressee upon presentation.

11. Binding Effect.  This Agreement shall inure to the benefit of and be binding on the Parties hereto and their respective legal representatives, successors and assigns.

12. Nature of Agreement.  This Agreement does not constitute or create (a) any obligation of either Party to provide any Information to the other, or (b) a joint venture, partnership or other cooperative relationship between the Parties, but merely defines the rights, duties and obligations of the parties with respect to the Information to the extent it may be disclosed or made available.

13. Modification.  This Agreement may not be modified by either Party except by a writing executed by both Parties.

14. Governing Law.  This Agreement shall be governed and construed in accordance with the laws of the State of Michigan, without giving effect to its conflict of laws principles or rules.  Failure to enforce any provision of this Agreement shall not constitute a waiver of any other term hereof.  The parties agree to submit to the jurisdiction of any state court sitting in Oakland County, Michigan or any federal district court for the district in which said county is located.
15. Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be an original, and all of which together shall constitute one and the same instrument.
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