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CONFIDENTIAL DISCLOSURE AGREEMENT 

THIS CONFIDENTIAL DISCLOSURE AGREEMENT is made as of 14.11.2022 

("Agreement") between HRDS LLC having its principal place of business of 1116 Zena Lona St Ne, 

Albuquerque, NM 87112 (USA), and miraculix, LeadiX GmbH (HRB 518072, register court Jena) having 

its principal place of business of Hans-Knöll-Straße 6, 07745 Jena (Germany), collectively the "Parties" and 

each individually a "Party"). 

 

WHEREAS the parties are entering into discussions, analysis and planning regarding the possibility 

of entering into a business relationship (collectively, the "Proposed Relationship"); 

 

WHEREAS, in the course of or for the purpose of facilitating such Proposed Relationship, each party, 

together with its Related Persons (as hereinafter defined) (such disclosing party being the "Discloser"), will 

disclose Information (as hereinafter defined) to the other party and its Related Persons (each such receiving 

party being the "Recipient"). 

 
NOW THEREFORE, in consideration of the mutual promises and obligations contained herein, the 

Parties agree as follows: 

1. For the purposes of this Agreement, "Information" means any business or technical information, 

whether or not stored in any medium, relating to the Discloser's business and those of its Affiliates, suppliers 

and customers including, but not limited to: (a) products, product formulations, equipment, studies, designs, 

research and development plans, experiments, compounds and therapeutic leads; (b) technology, technical 

documentation, software, specifications, inventions, applications, methodologies, standard operating 

procedures and other know-how; (c) strategies, marketing plans, pricing information and financial 

information; and (d) information relating to existing, previous and potential applications, markets, suppliers, 

customers and contracts; which is identified as Information at the time of disclosure or that a reasonable person 

would consider, from the nature of the information and circumstances of disclosure, is Information. Such 

Information includes original information supplied by the Discloser, as well as all copies thereof and any 

reports, analyses, products and other materials derived therefrom. "Affiliates" means, with respect to a Party, 

any person or entity: (a) more than fifty percent (50%) of whose outstanding equity securities or assets are 

owned or controlled, directly or indirectly, by said Party; (b) which owns or controls, directly or indirectly, 

more than fifty percent (50%) of the outstanding equity securities of said Party; or (c) owned or controlled, 

directly or indirectly, to the extent of more than fifty percent (50%) of the outstanding equity securities or 

assets, by any of the persons or entities described in (a) or (b) above. 

 

2. The Recipient agrees to treat Information as confidential to, and as the property of, the Discloser and 

to use the same degree of care to prevent disclosure of the Information which it uses with respect to its own 

information of like nature, which, in any case, will not be less than a reasonable standard of care that would 

be applied by a reasonable businessperson involved in proprietary, confidential and competitive research and 

development undertakings. Without the prior written consent of the Discloser, the Recipient will not disclose 

to any third party any Information at any time except to those of its and its Affiliates' directors, officers, 

employees, contractors, agents, subcontractors, solicitors, and representatives (collectively the "Related 

Persons") who have a need to know for the purpose of assisting the Recipient with the Proposed Relationship, 

in which case such Related Persons shall be advised of the existence of this Agreement and shall be bound 

by confidentiality obligations at least as restrictive as those contained herein. No Recipient and no Related 

Person of a Recipient will copy or reproduce Information except as reasonably required in connection with 

the Proposed Relationship. 

 
3. Each Recipient agrees that (i) all disclosures to its Related Persons will be subject to contractual or 

professional obligations at least as restrictive as those set forth in this Agreement, (ii) the Recipient will be 

liable for the acts and omissions of its Related Persons, and (iii) all the acts and omissions of its Related 
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Persons will be and are acts and omissions of the Recipient. 

4. If a Recipient is required by judicial or administrative process to disclose Information, it shall 

promptly notify the Discloser (save to the extent prohibited by law) and shall take reasonable efforts to permit 

the Discloser a reasonable opportunity to oppose such disclosure or process at the Discloser's sole cost and 

expense. A Recipient shall only disclose Information to the extent and in the manner required by a binding 

law or regulation or a binding order of a governmental, judicial regulatory or quasi-governmental authority. 

 
5. A Recipient will use Information only for the purposes of evaluating or entering the Proposed 

Relationship. The Recipient commits not to analyze the substances of the technical prototypes sent to him by 

means of HPL or other methods. Without limiting the foregoing, the Recipient shall not use or modify 

Information as the basis for the design or creation of any product, formulation, technology, or business plan. 

The Recipient must refrain from exploiting or imitating the confidential information in any way outside of 

the intended purpose (in particular by means of so-called "reverse engineering") or having it exploited or 

imitated by third parties, and in particular to register industrial property rights - in particular trademarks, 

designs, patents or utility models - on the confidential Information. 

 
6. This Agreement shall remain effective for a period beginning on the date first written above (the 

"Effective Date") and ending on the date which is two (2) years from the later of the Effective Date (such 

period being the "Term"), unless earlier terminated by either Party at any time upon thirty (30) days written 

notice to the other Party. The Recipient’s obligations to protect all Confidential Information that was received 
under this Agreement will survive the expiration or termination of this Agreement and will be binding upon 

the Recipient’s heirs, successors and assigns. The prohibition of "reverse engineering" applies indefinitely 

and regardless of whether the intended contractual partnership comes about between the parties or not. 

 
7. Without the prior written consent of the Discloser, during the Term neither the Recipient nor its 

Related Persons will solicit for employment or engagement or employ or engage any person that was an 

employee or consultant of the Discloser. 

 
8. All Information will be, at the Discloser's written request at any time, returned or destroyed by the 

Recipient to the Discloser promptly following termination of discussions between the Discloser and the 

Recipient with respect to the Proposed Relationship, and forthwith. Notwithstanding the generality of the 

foregoing, nothing contained herein shall be construed as requiring the destruction of system wide backup 

materials which may incidentally contain or have reference to Information or any information which it is 

legally required to retain, provided that, in each case, all such information shall remain subject to the terms 

of this Agreement. For the avoidance of doubt, either Party may destroy all Information received by it from 

the other Party following such date falling ten (10) years after the Effective Date. 

 
9. This Agreement does not apply to or restrict the parties from using or disclosing Information that: 

(a) is now, or hereafter becomes generally known or available to the public through no act or failure to act on 

the part of the Recipient; (b) is known to the Recipient at the time of disclosure, provided that the Recipient 

can satisfactorily demonstrate such prior knowledge and that such knowledge was not gained from third 

parties through breach of secrecy obligations; (c) is hereafter furnished to the Recipient in good faith by a 

third party without breach by such third party, of an obligation of secrecy to the Discloser; (d) is required by 

law to be disclosed (see Clause 10 below), (e) is independently discovered or developed by the Recipient 

without the use of the other Party's Information as can be documented  by written  records or (f) is approved 

for such disclosure by written authorization from the Discloser. 

 
10. If a Recipient is required by an applicable law or regulation or any proceedings are commenced or 

any action is taken which could result in it and/or its Representatives becoming required to disclose
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Information of the Discloser, the Recipient shall promptly notify that Discloser in writing of such 

proceedings or action (save to the extent prohibited by applicable law or regulation) and shall keep the 

Discloser fully and promptly informed of all matters and developments relating thereto. If (despite taking 

such steps) the Recipient and/or its Representatives are required by an applicable law or regulation to 

disclose Information to any third party, it will (save to the extent prohibited from doing so by an applicable 

law or regulation) give the Discloser prior written notice of the information the Recipient and/or its 

Representatives propose to disclose (containing a copy of the proposed disclosure) and it and/or its 

Representatives will take into account any reasonable comments that Discloser may have in relation to the 

contents of the proposed disclosure. 

 
11. All Information is provided "as is". Neither party makes any representation or warranty as to the 

accuracy or completeness of any Information. 

 
12. The Recipient understands and agrees that all right, title and interest in the Discloser's Information 

or any of the Discloser's products, formulations, technologies or studies embodying the same shall be and 

remain the exclusive property of the Discloser. Furthermore, the Recipient understands and agrees that no 

right, license, proprietary right, copyright or other right or interest in any of the Discloser's Information or 

any products, formulations, technologies or studies embodying the same shall be granted or construed to be 

granted to the Recipient by the terms and conditions of this Agreement. This Agreement shall not limit any 

rights of the Discloser under trade secret, copyright, patent or other laws that may apply to the subject­ 

matter hereof. 

 
13. Nothing in this Agreement is to be construed as requiring any party to continue any discussions or 

create or continue any business relationship. This Agreement does not create any agency or partnership 

relationship between the Parties and neither Party may bind or is responsible for the acts of the other Party 

or the other Party's Related Persons. 

 
14. Each Party agrees that damages may not be an adequate remedy for any breach or threatened breach 

of this Agreement, and that a Discloser may be entitled to specific performance, injunctive relief or other 

equitable remedies. Nothing herein shall be construed as prohibiting a Discloser from pursuing any and all 

remedies available to it for such breach or threatened breach, including claims for damages. 

 

15. Irrespective of a possible claim for damages, the interested party undertakes to pay a contractual 

penalty for each case of culpable violation of this agreement. The amount of the contractual penalty is to be 

determined in accordance with the “Hamburger Brauch”. Damage resulting from breach of contract can be 

offset against this contractual penalty, but is not compensated. 

 
16. This Agreement is binding upon the Parties and their respective agents, subsidiaries, associates, 

affiliates, representatives, employees, contractors, successors and permitted assigns.  No Party can assign 

all or any part of this Agreement without the other Party's prior written consent, except that a Party may 

assign the Agreement without such consent to its successor in interest by way of merger, acquisition or sale 

of all or substantially all of its assets. 

 
17. No term of this Agreement may be modified, released or discharged except through an instrument 

in writing signed by the Parties. Delay in exercising and failure to exercise or partially exercise any right or 

remedy under this Agreement will not constitute a waiver hereunder. Any waiver will be limited to its terms 

and will not constitute a waiver of any term of this Agreement. 

 
18. This Agreement contains the entire agreement and understanding of the Parties with respect to its 

subject-matter and supersedes all prior agreements and understandings between them. If any provision of 

this Agreement is determined to be invalid or unenforceable in whole or in part, such invalidity or 




