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DRAFT [DD.MM.YYYY]
SUBJECT TO AMENDMENTS

CONFIDENTIALITY AGREEMENT
PROJECT BELVEDERE

This confidentiality agreement is entered into between:

Europolis GmbH, having its registered office in Mechelgasse 1, 1030 Vienna, Austria, and registered at the Commercial Court Vienna under no. FN 300289 b,

and

EUROPOLIS CE Alpha Holding GmbH, having its registered office in Mechelgasse 1, 1030 Vienna, Austria, and registered at the Commercial Court Vienna under no. FN 176675 t

(together „CA Immo“)

and

[full name of company], having its registered office in […] and registered with the trade register under no. […] (the “Recipient”).

Each of them a “Party” and together the “Parties”.


1. DEFINITIONS 
For this Agreement
“Agreement” means this confidentiality agreement.
“Affiliate” means with respect to any Person, all Persons directly or indirectly controlling, controlled by or under common contract with such Person. As used in this definition, “control” (including the terms “controlling”, “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to direct, or cause the direction of, the management and policies of a Person, whether through (i) ownership of voting securities or other interests, (ii) the ability to appoint a majority of the board of directors (or other similar body in respect of an entity that is not a corporate body), or (iii) contract, or (iv) otherwise.
“Applicable Law” means the mandatory legal provisions, enforceable decisions of authorities, and enforceable judgements or decisions of any court or arbitral court. 
“Authorized Persons” has the meaning set forth in § 3.1.
"CA Immo Entities” means CA Immo and its Affiliates involved in the Project. 
“Confidential Information” means all documents, data and other information regardless of nature and form disclosed to the Recipient by CA Immo or on CA Immo´s behalf or otherwise known by the Recipient in relation to the Project.
Confidential Information includes in particular (i) the existence and terms of this Agreement, (ii) the subject and status of discussions and negotiations between CA Immo and the Recipient about the Project, (iii) information obtained by the Recipient during any meeting, site visit, inspection, presentation or the like, or (iv) Derivative Information.
Confidential Information does not include Information, which (i) is public knowledge at the time of disclosure by the Seller or (ii) has become public knowledge after disclosure by the Seller other than as a result of a breach of the obligations of the Recipient under this Agreement, or (iii) were known to the Recipient prior to the Seller’s disclosure or (iv) were developed by the Recipient independently of Confidential Information without using or reflecting Confidential Information.
“Derivative Information” means documents or data created by the Recipient to the extent using or reflecting Confidential Information.
"Person" means any individual, a corporation, an association, a partnership, an estate, a truest and any other entity or organization.
“Project” means the potential sale by EUROPOLIS CE Alpha Holding GmbH or Europolis GmbH of all or any of the following subsidiaries via share deal or the sale by any of the following companies of all or any of the following properties via asset deal in one or several transactions: 
· RCP Alfa, s.r.o. holding the property Danube House,
· RCP Amazon, s.r.o. holding the property Amazon Court, 
· RCP Beta, s.r.o. holding the property Mississippi House, 
· RCP Delta, s.r.o. holding the property Nile House, 
· RCP Gama, s.r.o. holding the property Missouri Park,
· RCP Zeta, s.r.o. holding the property RCP Zeta, 
· RCP ISC, s.r.o., an infrastructure company for RCP objects,
· CA Immo Real Estate Management Czech Republic s.r.o. managing the foregoing properties.
“Purpose” means in relation to the Recipient to consider, evaluate, analyze, structure, negotiate and potentially consummate a transaction in relation to the Project.
“Representatives” in relation to any Person means that Person’s statutory representatives, members of corporate bodies, officers, directors, and other employees.
“Third Parties” means all Persons other than the Recipient. 

DUTY OF CONFIDENTIALTY
0.1 The Recipient shall
(i) treat and keep the Confidential Information strictly confidential,
(ii) use and process the Confidential Information only for the Purpose, 
(iii) not directly or indirectly disclose any Confidential Information to Third Parties unless authorized under this Agreement, 
(iv) not make any public announcements in relation to the Project, and
(v) establish and maintain up to date technical and organizational measures to protect the Confidential Information from unauthorized access or processing and inform CA Immo without undue delay in case of an unauthorized access or processing. 

[bookmark: _Ref348615208][bookmark: _Ref237947635][bookmark: _Ref365309497]AUTHORIZED DISCLOSURE
0.2 The Recipient may disclose Confidential Information to
(i) Affiliates of the Recipient, 
(ii) funds managed by the Recipient (including corresponding capital management companies) and their depositary banks, 
(iii) board members, managing directors, shareholders, members, employees and (legal) representatives of the Recipient, 
(iv) external advisors (in particular lawyers, tax advisors, auditors and technical advisors, appraisers, etc.), of the Recipient,
(v) insurance companies (including corresponding brokers) of the Recipient, 
(vi) financing banks of the Recipient, or
(vii) Third Parties with the prior written approval of CA Immo.
(together the "Authorized Persons" insofar disclosure is necessary in connection with the Purpose (need to know)). 
0.3 [bookmark: _Hlk184888184]The Recipient shall ensure that prior to the disclosure of Confidential Information the concerned Authorized Persons are aware of all the obligations of the Recipient under this Agreement and that the Authorized Persons comply with all the obligations of the Recipient under this Agreement as if they were their own obligations (notwithstanding that they are not a party of this Agreement).
0.4 [bookmark: _Ref90027851]Upon request the Recipient shall inform CA Immo to which Authorized Persons the Recipient disclosed Confidential Information. 

Statutory Disclosure Requirements
0.5 In case the Recipient is required to disclose Confidential Information to authorities, courts, or other Third Parties according to the Applicable Law, the Recipient shall to the extent legally permissible 
(i) [bookmark: _Ref164844838]without undue delay inform CA Immo about the existence and scope of this obligation and the underlying circumstances, 
(ii) support CA Immo where reasonable in taking measures (including appeals and other legal remedies) to avoid or restrict a disclosure of Confidential Information, and 
(iii) limit the disclosure of Confidential Information to the minimum extent required according to the Applicable Law.

unless such disclosure is required in response to a routine audit or to an examination of authorities that both do not relate to or reference CA Immo Entities or the Project.

1 INSIDE INFORMATION 
The Recipient is aware that due to CA Immo´s Affiliate Austrian CA Immobilien Anlagen AG being a listed company any Confidential Information may also be inside information within the meaning of Article 7 of the Market Abuse Regulation (REGULATION (EU) No 596/2014 OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL OF 16 April 2014 ON MARKET ABUSE) and that insider dealing, and unlawful insider information disclosure is prohibited the Applicable Law.

[bookmark: _Ref129763561]DESTRUCTION AND DELETION OF CONFIDENTIAL INFORMATION
1.1 [bookmark: _Ref129764500][bookmark: _Ref355875074][bookmark: _Ref398659001]Upon request of CA Immo or - regardless of a request - upon termination of discussions and negotiations on the Project the Recipient shall destroy Confidential Information in physical form as well as permanently and irrevocably delete Confidential Information in electronic form. Upon request the Recipient shall confirm such destruction or deletion.
1.2 To the extent required by the Applicable Law, the Recipient may retain copies of the Confidential Information. Confidential Information which is stored in routine data storage processes (especially during backups) of the Recipient does not have to be destroyed by the Recipient to the extent such destruction would only be possible with unreasonable cost and effort, or this Confidential Information is not generally available in the normal course of business of the Recipient.

[bookmark: _Ref433816025]liability of the Recipient
A failure to comply with the terms of this Agreement by any of the Authorized Persons shall be deemed a breach of this Agreement by the Recipient and shall be fully attributable to the Recipient.
The Recipient shall indemnify and hold harmless the CA Immo Entities and their Representatives for any losses arising from or in connection with a breach of this Agreement by the Recipient.

[bookmark: _Ref316580456]CONTACT PERSONS
In relation to the Project CA Immo shall be represented exclusively by Hedwig Höfler [Hedwig.Hoefler@caimmo.com] and Ingo Steinwender [Ingo.Steinwender@caimmo.com] or such other Person nominated by CA Immo in writing (including by email) (the “CA Immo Contact Persons”).
In relation to the Project the Recipient shall be represented exclusively by [N.N] [Email] and [N.N] [Email] or such other Person nominated by the Recipient in writing (including by email) (the “Recipient Contact Persons”).
In connection with the Project the Recipient shall contact only the CA Immo Contact Persons and shall refrain outside the ordinary course of business from contacting any Third Parties regarding the Project. 

Acting as Principal
The Recipient hereby confirms that it is acting as principal in relation to the Project on its own behalf and account and not as nominee, broker, agent, or advisor for Third Parties (other than for a fund managed or advised by it). The Recipient must not act as part of a consortium, joint venture, partnership, or similar legal construction with any Third Parties in relation to the Project without the CA Immo’s prior written approval.

[bookmark: _Toc514942920][bookmark: _Toc520360905][bookmark: _Ref26874130][bookmark: _Ref26874134][bookmark: _Ref37320116]Non-solicitation
The Recipient shall not, within a period of one year from the anniversary of this Agreement, engage in discussions on a potential employment with any employee of CA Immo Entities involved in the Project or to take other steps that could cause any such person to end his or her contractual relationship with any of these CA Immo Entities. The foregoing shall not (i) prohibit any general solicitations not directed specifically to personnel of CA Immo Entities or (ii) prevent the Recipient from hiring any such person that contacts the Recipient on his or her own initiative without any solicitation (other than general solicitation per limb (i) above) by or encouragement from the Recipient or responds to a general public advertisement made in the ordinary course of business and not specifically targeted at CA Immo Entities.

NO obligation OF CA Immo
[bookmark: _Ref510542522][bookmark: _Toc237672090][bookmark: _Ref237947720][bookmark: _Ref237947993][bookmark: _Ref278207933]Unless and until definitive written agreements in relation to the Project between CA Immo and the Recipient have been executed, CA Immo shall not be under any legal obligation of any kind whatsoever in relation to the Project and to the Recipient.
This Agreement does not grant any form of exclusivity to the Recipient. 
[bookmark: _Hlk174092740]To the maximum extent permitted according to the Applicable Law neither CA Immo nor its Representatives make any representation or warranty, express or implied, as to, or assume any liability for the correctness, completeness or quality of the Confidential Information.
CA Immo is not obliged to disclose any Confidential Information to the Recipient. CA Immo may further terminate both the disclosure of Confidential Information to the Recipient and the discussions and negotiations with the Recipient on the Project at any time and without stating reasons.
The Confidential Information shall remain the exclusive property of CA Immo and CA Immo reserves all rights to its Confidential Information. 
The Recipient agrees and acknowledges that the Project and its implementation is subject to the discretionary prior approval of the competent bodies of CA Immo.

TERM
The obligations under this Agreement are continuing and shall survive the termination of any discussions or negotiations between CA Immo and the Recipient in relation to the Project. 
The obligations under this Agreement shall terminate upon the third anniversary of CA Immo´s last disclosure of any Confidential Information. 

GOVERNING LAW AND JURISDICTION
This Agreement and any non-contractual obligations arising from the Agreement shall be governed and interpreted in accordance with Czech law without giving effect to its rules on conflict-of-laws to the extent such rules would result in the application of another law than Czech law.
The competent court in Prague/Czech Republic shall have exclusive jurisdiction to settle any disputes, controversies or claims arising out of or in relation with this Agreement or related to its creation, interpretation, validity, performance, violation, termination, or nullity.

[bookmark: _Ref433816041]Costs AND EXPENSES
Each of the Parties shall bear its own costs and expenses in relation to this Agreement and the Project.

MISCELLEANOUS
This Agreement constitutes the entire agreement and supersedes any previous agreement between the Parties (whether written or oral or implied) relating to the subject matter of this Agreement.
The terms of this Agreement shall prevail over the terms of any “click through” or similar purported confidentiality requirements imposed by any electronic data room or database to which the Recipient are provided access by CA Immo or on CA Immo´s behalf, notwithstanding the requirement to accept or submit an electronic signature, “clicking” on an “I agree” icon or other indication of acceptance of such confidentiality requirements in order to access Information. 
Should any provision of this Agreement be or become invalid or unenforceable, the other provisions of this Agreement shall remain in full force and effect. In such case, the Parties shall agree on such valid and enforceable substitute provision(s) that correspond(s) as closely as possible with the intentions of the Parties at the time of the conclusion of this Agreement. This shall apply mutatis mutandis if this Agreement contains any unintended gaps.
This Agreement shall also be for the benefit of the companies held by CA Immo as contained in the definition of “Project”.
The Recipient must comply with the Applicable Laws in relation to data protection, data security and gaining of confidential information or trade secrets.
[bookmark: _Hlk171508129]Any claims of one Party arising from this Agreement or in connection therewith can only be assigned with the prior written approval of the other Party. Any offsetting of claims arising from this Agreement or in connection therewith by one Party against each of the other Party’s claims this Agreement is only permitted to the extent such claims to be set off have been expressly acknowledged by the respective other Party or have been confirmed by a final court decision.
Amendments and supplements to this Agreement as well as the waiver of any rights under this Agreement must be made in writing and duly signed by the Parties to be valid. This shall also apply to any amendment to, or cancellation of, this provision.



For and on behalf of EUROPOLIS CE Alpha Holding GmbH:
	
	
	
	
	

	By:
	___________________________
	
	By:
	___________________________

	Name:
	
	
	Name:
	

	Function: 
	
	
	Function: 
	

	Date: 
	
	
	Date: 
	






For and on behalf of Europolis GmbH:
	
	
	
	
	

	By:
	___________________________
	
	By:
	___________________________

	Name:
	
	
	Name:
	

	Function: 
	
	
	Function: 
	

	Date: 
	
	
	Date: 
	






For and on behalf of [Recipient]:
	
	
	
	
	

	By:
	___________________________
	
	By:
	___________________________

	Name:
	
	
	Name:
	

	Function: 
	
	
	Function: 
	

	Date: 
	
	
	Date: 
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