
CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (the "Agreement") is dated <DATE / MONTH IN WRITING / YEAR> and is entered into between 

KONINKLIJKE DOUWE EGBERTS B.V., a company duly organised and existing under Dutch law, with its registered office at Oosterdoksstraat 80, 1011 DK Amsterdam, the Netherlands with company registration number 01045536 acting on behalf of itself and its Affiliates ("JDE"); and

<FULL LEGAL NAME>, a company duly organised and existing under the laws of <COUNTRY>, with its registered office at <ADDRESS>, <CITY>, <COUNTRY> with company registration number <NUMBER>, (the "Company").

JDE and the Company are hereinafter also referred to as a "Party" or jointly as "Parties".

JDE is a world-leading coffee and tea company. The Company is <include description of counterparty>.
The Parties wish to conduct discussions and negotiations regarding <include subject matter> (the "Purpose"). In the course of discussing, evaluating and/or negotiating the Purpose, the Company will receive from JDE proprietary information relating to the business, affairs and/or products of JDE. In consideration of such information being made available, the Parties agree as set out below:

1. Definitions
For the purpose of this Agreement:

1.1. "Affiliate" means any corporation or other business organization in which a Party to this Agreement is under common ownership or control or directly or indirectly owns or controls more than 50% (fifty percent) of the voting shares or other equity interests of a business organization or has the ability to direct the management and policies of a business organization through equity ownership, contract or other means. Any such company shall be deemed to be an Affiliate of such Party as long as such ownership or such control exists.
1.2. "Background information" means any Information other than Foreground Information.

1.3. "Background IP Rights" means any IP Rights to Background Information.
1.4. "Confidential Information" means any and all Information disclosed in whatever form including but not limited to in writing, electronically, visually or orally by JDE to the Company and including but not limited to any information concerning the Purpose and/or JDE, JDE’s Affiliates, or their respective businesses, customers and suppliers, together with any results, reports, analyses, compilations, studies or other documents or data prepared by the Company, JDE or JDE’s Affiliates which contain, reflect or are based upon such information, and regardless of being marked as “confidential” or not but excluding information which:

1. can be obtained from publicly available sources or is generally known to the public, provided that such is not the result of any violation by the Company of any terms and conditions set forth in this Agreement; or

1. is available to the Company or its Affiliates on a non-confidential basis from a source other than JDE or its external advisors, unless it knows or should reasonably have known that the information was obtained unlawfully by such other source; or 

1. is independently acquired or developed by the Company, without violating any of the obligations pursuant to this Agreement. 

1.5. "Commencement Date" means <START DATE>.
1.6. "Foreground Information" means any Information that is generated as a result of the activities conducted within the framework of the Purpose.
1.7. "Foreground IP Rights" means any IP Rights to Foreground Information.

1.8. "Information" includes but is not limited to any products, ideas, inventions, discoveries, formats, technology, technical information, know-how, knowledge, methods, processes, procedures, instructions, specifications, samples, models, prototypes, apparatuses, materials, drawings, designs, photographs, software, hardware, moulds, tools, recipes, cell lines, organisms, strains, reports, papers and any other technical and/or commercial  and financial information, advice, (test) data and documents of any kind regardless of its method of disclosure.

1.9. "IP Rights" means all intellectual property rights, including but not limited to patents, copyrights, performance rights, design rights, model rights, database rights, trade names, trademarks, service marks, domain names and the goodwill pertaining thereto, as well as any registrations, applications, divisions, continuations, re-examinations, renewals or reissues of any of the foregoing.
2. Obligations of Company
2.1. The Company covenants to JDE that it 

2. shall treat all Confidential Information as private and confidential and shall safeguard it accordingly (including treating such Confidential Information with the same care as the Company treats its own confidential information, but in no event less than a reasonable standard of care); 

2. shall use the Confidential Information only for and in connection with the Purpose; 

2. shall only make copies of the Confidential Information that are reasonable and necessary for the Purpose; 

2. shall not use the Confidential Information for the purpose of reverse engineering, assembling and/or designing around the products of JDE and/or its Affiliates;

2.2. The Company will not disclose Confidential Information directly or indirectly, orally, in writing or in any other way to any third party unless otherwise agreed in writing by JDE prior to the respective disclosure.

2.3. The Company shall limit disclosure of Confidential Information to its employees, contractors and professional advisers (and in case of written approval under section 2.2 to employees, contractors and professional advisors of such third party) having a specific need to know the Confidential Information for the Purpose and provided that such persons are under an obligation to hold such information in confidence on terms and conditions no less stringent than those contained in this agreement. 

2.4. The Company is responsible and liable for all acts and omissions of any person to whom it has disclosed Confidential Information as if such person was the Company. 

2.5. In the event the Company is required to disclose Confidential Information of JDE pursuant to the order or requirement of a court, administrative agency, or other governmental body, the Company may disclose such Confidential Information, provided that 

2. disclosure of Confidential Information is limited to that portion which is legally compelled to be disclosed; and

2. to the extent possible the Company shall provide JDE with reasonable advance notice thereof to enable JDE to seek a protective order or similar relief to prevent such disclosure. 

2.6. The Company shall promptly notify JDE in writing of any actual or suspected misuse or unauthorized disclosure of Confidential Information.

3. Return of copies
3.1. The Company agrees to promptly comply with JDE’s written request (such request to be made no later than 3 (three) months following termination or expiry of this Agreement) to:

3. return all copies of Confidential Information, including without limitation all copies supplied to or created by the Company; and/or 

3. to the extent reasonably possible, destroy or permanently erase all such Confidential Information and copies thereof; and

3. if requested, provide a written statement from its management confirming that it has complied with its obligations under this section 3.1.

Notwithstanding the foregoing, the Company shall be entitled to retain archival copies of the Confidential Information solely for the purpose of evidencing the content and course of the discussions and always subject to obligations of confidentiality contained in this Agreement.

3.2. The Company agrees to use commercially reasonable efforts to ensure that anyone (including any Affiliates or representatives thereof) to whom the Company has supplied copies of any such Confidential Information destroys or permanently erases such copies. 

4. Warranties and representations
4.1. Except as provided in this section 4 all Confidential Information is provided "as-is" without any warranties, express, implied or otherwise, regarding accuracy, completeness, fitness for purpose or regarding its performance. 

4.2. JDE shall use its reasonable endeavours to ensure that the Confidential Information provided by it is correct and not misleading, but to the extent that such Confidential Information is incorrect or misleading, the Company shall not be entitled to rely on that fact. Unless otherwise agreed in writing, JDE shall not be liable for any damage suffered or incurred as a result thereof. 

4.3. Nothing in this Agreement obliges JDE to disclose any Confidential Information or to correct any inaccuracies in any Confidential Information already disclosed.

5. IP Rights
5.1. The Company acknowledges and agrees that JDE exclusively owns all Foreground Information and Foreground IP Rights. Unless otherwise agreed, such ownership shall be at no cost to JDE. To the extent necessary Foreground IP Rights and title to Foreground Information is hereby transferred to JDE.

5.2. In so far as necessary the Company shall unconditionally execute any document in connection with any transfer of Foreground Information or Foreground IP Rights to JDE undertake any other action required to transfer Foreground Information or Foreground IP Rights to JDE, upon JDE’s first request and, unless otherwise agreed, at no cost to JDE or its Affiliates and/or. Any transfer under this section shall also include the right to act against and demand damages from third parties that may infringe the Foreground IP Rights.

5.3. The Company shall ensure that any Foreground Information or Foreground IP Rights created by one or more of its own or its Affiliates’ employees or sub-contractors, is automatically transferred to Company for the purpose of Company transferring these rights and/or information to JDE.

5.4. The Company shall waive its moral rights with respect to any Foreground Information or Foreground IP Rights. The Company shall procure that any of its Affiliates and/or any of its or its Affiliates’ employees or sub-contractors shall waive their moral rights with respect to any Foreground Information or Foreground IP Rights.

5.5. If the Company or any of its Affiliates obtain the services of a third party for any part of the Purpose (if permitted), the Company shall ensure that the agreement with such third party contains clauses pursuant to which the Company shall become the owner of any Foreground Information or Foreground IP Rights ensuing from the activities performed by the third party. Furthermore the Company shall ensure that it is entitled to transfer any of the Foreground Information and Foreground IP Rights to JDE.

5.6. JDE has the exclusive right to apply for worldwide protection for all Foreground Information and/or Foreground IP Rights. The Company shall make available upon JDE’s first request all information necessary to enable JDE to obtain any such protection.

5.7. Each Party shall make available to the other Party all its respective Background Information necessary to perform the Purpose and shall grant to each other a non-exclusive, non-transferable licence under their respective Background IP Rights for use of such Background Information for the purpose of performing the activities that are necessary for the Purpose. All rights, title and interest in and to any Background Information, including Background IP Rights, shall remain solely and exclusively with the issuing Party, as the case may be.

5.8. The Company grants JDE a perpetual, non-exclusive, royalty-free, worldwide, transferable, sub-licensable and irrevocable licence to use any Background Information of Company made available in accordance with section 5.7, to the extent that such use is indispensable for any use of the Foreground Information and/or Foreground IP Rights by JDE and/or its Affiliates, including but not limited to the exploitation of and the application for protection.

5.9. Save as provided in section 5.8, the licence granted under section 5.7 shall end on termination or expiry of this Agreement.

6. Infringement of IP Rights
6.1. Each Party shall at its own option, cost and initiative take action to protect any of its IP Rights licensed in accordance with section 5.7 and 5.8 from any direct or indirect infringement or against claims by third parties to claim ownership of such IP Rights or to nullify such IP Rights. If either Party has knowledge of any direct or indirect infringement of such IP Rights or of the existence of any ownership or nullification claim by a third party, the Party having such knowledge shall immediately inform the other Party.

6.2. If a Party decides to institute legal proceedings or any other appropriate action to enforce or uphold its (ownership of its) IP Rights licensed in accordance with section 5.7 and 5.8, the other Party shall fully cooperate with such action and provide any and all assistance as may be requested by the former Party. All reasonable costs of such proceedings or extra-judicial action, in the broadest sense, are borne by the Party owning said IP Rights.

7. Term
7.1. This Agreement is entered into on the Commencement Date and is entered into for the duration of the Purpose or a 3 year period, whichever is shorter.

7.2. The obligations and liability with respect to Confidential Information disclosed during the term of this Agreement will survive termination or expiration of this Agreement and shall remain in effect indefinitely.

8. Miscellaneous
8.1. This document contains the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior understandings with respect thereto.

8.2. This Agreement does not oblige either party to enter into another agreement (in respect of the Purpose or otherwise) with the other Party.

8.3. Any failure to enforce any provision of this Agreement shall not constitute a waiver thereof or of any other provision hereof. 

8.4. If any provision of this Agreement shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity without invalidating the remainder of such provision or the remaining provisions of this Agreement.

8.5. Termination of this Agreement does not discharge the Parties from obligations or derive rights from Parties which, by their nature, are intended to continue in force thereafter.

8.6. This Agreement may not be amended, nor any obligation waived, except by a written agreement signed by both Parties hereto.

8.7. Neither Party can transfer this Agreement or assign the rights derived from this Agreement or obligations under this Agreement to another party without the prior written consent of the other Party. A transfer without consent shall be null and void.

8.8. The Company acknowledges and agrees that any breach of this Agreement could result in JDE being irreparably harmed and that damages alone may not necessarily be an adequate remedy. Accordingly, the Company agrees that JDE will be entitled to the remedies of injunction, specific performance and other equitable relief, or any combination of these remedies in addition to damages, for any threatened or actual breach of the terms of this Agreement and no proof of special damages will be necessary to enforce this Agreement. 

9. Insider trading/Market abuse regulations

9.1
The Company acknowledges that, by virtue of receiving the Confidential Information in accordance with the terms of this Agreement, it and its Representatives may have access to information of a precise nature which has not been made public, relating, directly or indirectly, to JDE Peet’s N.V., and which, if it were made public, would have a significant influence on the price of the shares of JDE Peet’s or related securities, and it is aware (and will so advise its Representatives who receive Confidential Information) that applicable securities laws, prohibit any person who has access to such information concerning a publicly traded company from purchasing or selling any securities of such company or from communicating such information to other persons or entities. The Company agrees that it will not, and will direct its Representatives who receive Confidential Information not to, use or permit any third party to use any Confidential Information in contravention of the Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on market abuse (market abuse regulation)
10. Governing law and disputes
10.1. This Agreement is governed by and construed in accordance with Dutch law, without reference to the choice of law provisions thereof and the applicability of the United Nations Convention on Contracts for the International Sale of Goods 1980 is expressly excluded. Any dispute arising out of or having any connection with this Agreement shall be decided exclusively by the competent court residing in Amsterdam, the Netherlands.
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