






 

4.5 Product Modifications.  agrees and acknowledges that upon receiving 
the Products sold in bulk that Customer may remove the Products from their original packaging 
and, modify and incorporate the Products into various form factors, and re-pack and label such 
Products for re-sale in accordance with applicable Regulations.  agrees and 
acknowledges that any such modifications and actions are not in violation of this Agreement.  

4.6   

5. TERM; TERMINATION. 

5.1 Term.  The term of this Agreement shall commence on the Effective Date and, 
unless earlier terminated in accordance with the provisions hereof, shall continue for an initial term 
which shall end on the earlier of: (i) the date that is the one (1) year anniversary of the Effective 
Date, or (ii) the date on which the Purchase Cap has been satisfied (the “Term”).   

5.2 Renewal Option. The Parties may extend the term of this Agreement upon 
execution of an extension amendment mutually agreeable to the Parties. 

5.3 Termination Rights. 

(a) Either Party may terminate this Agreement, if the other Party: 

(i) is in material breach of this Agreement and either the breach cannot 
be cured or, if the breach can be cured, it is not cured within thirty (30) days 
following receipt of written notice of such breach. 

(ii) becomes insolvent or is generally unable to pay, or fails to pay, its 
debts as they become due; files or has filed against it, a petition for voluntary or 
involuntary bankruptcy or otherwise becomes subject, voluntarily or involuntarily, 
to any proceeding under any domestic or foreign bankruptcy or insolvency law that 
is not dismissed within sixty (60) days following the date such petition is filed; 
seeks reorganization, arrangement, adjustment, winding-up, liquidation, 
dissolution, composition, or other relief with respect to it or its debts; makes or 
seeks to make a general assignment for the benefit of its creditors; or applies for or 
has a receiver, trustee, custodian, or similar agent appointed by order of any court 
of competent jurisdiction to take charge of or sell any material portion of its 
property or business and such agent is not discharged within sixty (60) days. 

(iii) has any of its Florida regulatory licenses revoked or suspended by 
the DOH, if such permit is required for the normal operation of such other Party’s 
business as contemplated herein. 

(b)  may terminate this Agreement at any time if the Customer fails 
to pay any amount when due under this Agreement if such non-payment is not cured within 
five (5) business days following receipt of written notice from  

5.4 No Waiver. Termination by either Party of this Agreement does not waive any other 
rights or remedies such Party may have under this Agreement. 



 

6. CONFIDENTIALITY AND NONDISCLOSURE. 

6.1 Confidential Information.   

(a) For purposes of this Agreement, “Confidential Information” means any and 
all information or material, whether oral, visual, in writing or in any other form, that, at 
any time before, on or after the Effective Date, has been or is provided, communicated or 
otherwise made known to the one Party (the “Receiving Party”) by or on behalf of the 
other Party (the “Disclosing Party”) pursuant to this Agreement or in connection with the 
transactions contemplated hereby or any discussions or negotiations with respect thereto; 
any data, ideas, concepts or techniques contained therein; and any modifications thereof or 
derivations therefrom.. 

(b) Subject to the provisions of Section 7.2 and Section 7.3, at all times during 
the period beginning on the Effective Date and ending on the later of the third (3rd) 
anniversary of the date of the Receiving Party’s receipt of the Confidential Information in 
question from the Disclosing Party or the first date on which this Agreement is no longer 
in effect, the Receiving Party (i) shall keep completely confidential and shall not publish 
or otherwise disclose any Confidential Information furnished to it by the Disclosing Party, 
except to those of the Receiving Party’s employees and representatives who have a need 
to know such information to perform such Party’s obligations or exercise its rights 
hereunder (and who shall be advised of the Receiving Party’s obligations hereunder and 
who are bound by confidentiality obligations with respect to such Confidential Information 
no less onerous than those set forth in this Agreement) (collectively, “Recipients”) and (ii) 
shall not use Confidential Information of the Disclosing Party directly or indirectly for any 
purpose other than performing its obligations or exercising its rights under this Agreement.  
The Receiving Party shall be jointly and severally liable for any breach by any of its 
Recipients of the restrictions set forth in this Agreement. 

6.2 Exceptions to Confidentiality.  The Receiving Party’s obligations set forth in this 
Agreement shall not extend to any Confidential Information of the Disclosing Party: (a) that is or 
hereafter becomes part of the public domain by public use, publication, general knowledge or the 
like through no wrongful act, fault or negligence on the part of a Receiving Party or its Recipients; 
(b) that is received from a third-party without restriction and without breach of any obligation of 
confidentiality between such third-party and the Disclosing Party; (c) that the Receiving Party can 
demonstrate by competent evidence was already in its possession without any limitation on use or 
disclosure prior to its receipt from the Disclosing Party; (d) that is generally made available to 
third-parties by the Disclosing Party without restriction on disclosure; or (e) that the Receiving 
Party can demonstrate by competent evidence was independently developed by the Receiving 
Party.  

6.3 Permitted Disclosures.  Each Party and its Recipients may disclose Confidential 
Information to the extent that such disclosure is made in response to a valid order of a court of 
competent jurisdiction or other regulatory authority of competent jurisdiction; provided, however, 
that the Receiving Party shall first have given written notice to the Disclosing Party and given the 
Disclosing Party a reasonable opportunity to quash such order or to obtain a protective order 
requiring that the Confidential Information or documents that are the subject of such order be held 







 

10. LIMITATION OF LIABILITY. Except in circumstances of gross negligence or 
intentional breach of this Agreement by a Party and except for a breach of Section 5.1 and Article 
7 neither Party shall be liable to the other Party for consequential, indirect, incidental, special, 
exemplary, punitive or enhanced damages, arising out of or relating to any breach of this 
Agreement, regardless of (a) whether the damages were foreseeable, (b) whether or not the Party 
was advised of the possibility of the damages, or (c) the legal or equitable theory (contract, tort, or 
otherwise) on which the claim is based. The limitations on liability under this Article shall not 
apply to violations of law, rules or regulations of any governmental authority, or third party claims.  

11. MISCELLANEOUS. 

11.1 Entire Agreement. This Agreement, including and together with any related 
exhibits, schedules, attachments and appendices,  and each accepted Purchase Order, constitute 
the sole and entire agreement of the Parties with respect to the subject matter hereof and 
(i) supersedes all prior or contemporaneous oral or written communications, proposals and 
representations with respect to its subject matter; and (ii) prevails over any conflicting or additional 
terms of any quote, order, acknowledgement or similar communication between the Parties before 
or during the term of this Agreement. No modifications to this Agreement will be binding unless 
in writing and signed by a duly authorized representative of each Party. 

11.2 Survival of Obligations. The expiration or earlier termination of this Agreement for 
any reason shall be without prejudice to any rights or obligations of the Parties that shall have 
accrued prior to such expiration or termination. Such expiration or termination shall not relieve a 
Party from obligations that are expressly indicated to survive the expiration or earlier termination 
of this Agreement. Except as otherwise expressly provided herein, termination of this Agreement 
in accordance with the provisions hereof shall not limit remedies that may otherwise be available 
at law or in equity. Articles 4, 6, 7, 8, 9, and 11 of this Agreement shall survive expiration or earlier 
termination of this Agreement. 

11.3 Notices. Ordinary business communications may be sent and received by mail, 
email, personal delivery, courier or other commercially reasonable means and shall be effective 
when received. All notices, requests, consents, claims, demands, waivers and other 
communications under this Agreement must be in writing and addressed to the other Party at its 
address set forth below (or to such other address that the receiving Party may designate from time 
to time in accordance with this Section 13.3). Unless otherwise agreed herein, all notices must be 
delivered by personal delivery, nationally recognized overnight courier, or certified or registered 
mail (in each case, return receipt requested and postage prepaid). Except as otherwise provided in 
this Agreement, a notice is effective only (a) on receipt by the receiving Party, and (b) if the Party 
giving the notice has complied with the requirements of this Section 13.3.Notice to : 

With a copy to: 

Notice to Customer: KSGNF, LLC 
Attn: Bret Kravitz 
325 W. Huron Street, Suite 700 
Chicago, IL 60654 



 

E-mail: bkravitz@gtigrows.com 

With a copy to: Locke Lord LLP 
Attn: David F. Standa 
111 South Wacker Drive 
Chicago, IL 60606 
E-mail: dstanda@lockelord.com 

Notice shall be deemed delivered on receipt if delivered by hand or electronic mail, on the third 
business day after mailing if mailed by first class, registered or certified mail, or on the next 
business day after mailing or deposit with an overnight courier service if delivered by express mail 
or overnight courier. 

11.4 Severability. Should any provision of this Agreement be unenforceable or invalid 
for any reason, such unenforceability or invalidity will not affect the enforceability or validity of 
the remainder of this Agreement, and any court having jurisdiction is specifically authorized and 
encouraged by the Parties to hold inviolate all portions of this Agreement that are valid and 
enforceable without consideration of any invalid or unenforceable portions hereof.   

11.5 Amendments. No supplement, modification or amendment to this Agreement will 
be binding unless executed in writing by authorized representatives of the Parties hereto. 

11.6 Waiver. No waiver of any of the provisions of this Agreement will be deemed or 
will constitute a waiver of any other provision, whether or not similar, nor will any waiver 
constitute a continuing waiver. No waiver will be binding unless executed in writing by the Party 
making the waiver. The failure of either Party in any one or more instances to insist upon strict 
performance of any of the terms and conditions of this Agreement will not be construed as a waiver 
or relinquishment, to any extent, of the right to assert or rely upon any such terms or conditions on 
any future occasion. 

11.7 Cumulative Remedies. All rights and remedies provided in this Agreement are 
cumulative and not exclusive, and the exercise by either Party of any right or remedy does not 
preclude the exercise of any other rights or remedies that may now or subsequently be available at 
law, in equity, by statute, in any other agreement between the Parties, or otherwise.  

11.8 Assignment. Neither Customer nor  shall assign, transfer, delegate, or 
subcontract any of their rights or obligations under this Agreement without the prior written 
consent of the other Party. Any purported assignment or delegation in violation of this Section 11.8 
shall be null and void.   

11.9 Successors and Assigns. This Agreement is binding on and inures to the benefit of 
the Parties to this Agreement and their respective permitted successors and permitted assigns. 

11.10 Third-Party Beneficiaries. This Agreement benefits solely the Parties to this 
Agreement and their respective permitted successors and assigns and nothing in this Agreement, 
express or implied, confers on any other Person (including any Patient) any legal or equitable right, 
benefit, or remedy of any nature whatsoever under or by reason of this Agreement; provided, 



 

however, the Parties hereby designate the  and the Customer Indemnities 
as third-party beneficiaries of Article 10 with the right to enforce such provision. 

11.11 Governing Law. This Agreement, including all exhibits, schedules, attachments 
and appendices attached to this Agreement and thereto, and all matters arising out of or relating to 
this Agreement, are governed by, and construed in accordance with, the laws of the State of 
Florida, without regard to the conflict of laws provisions thereof to the extent such principles or 
rules would require or permit the application of the laws of any jurisdiction other than those of the 
State of Florida. 

11.12 Jurisdiction, Venue, and Dispute Resolution. Each Party hereby submits itself to 
the exclusive jurisdiction of the state and federal courts located in Miami-Dade County, Florida, 
and waives any objection (on the grounds of lack of jurisdiction, or forum not convenient or 
otherwise) to the exercise of such jurisdiction over it by any such courts. 

11.13 Further Assurances. Each Party shall duly execute and deliver, or cause to be duly 
executed and delivered, such further instruments and do and cause to be done such further acts and 
things, including the filing of such assignments, agreements, documents and instruments, as may 
be necessary or as the other Party may reasonably request in connection with this Agreement or to 
carry out more effectively the provisions and purposes hereof, or to better assure and confirm unto 
such other Party its rights and remedies under this Agreement. 

11.14 Attorneys’ Fees. The prevailing Party in any litigation arising from or relating to 
this Agreement shall be entitled to recover from the non-prevailing Party all costs and expenses, 
including attorneys’ fees (which may include the reasonable value of the services of in-house 
counsel), incurred in the course of such proceedings. 

11.15 Counterparts. This Agreement may be executed in counterparts, each of which is 
deemed an original, but all of which together are deemed to be one and the same agreement. A 
signed copy of this Agreement delivered by facsimile, PDF attachment to email, or other means 
of electronic transmission is deemed to have the same legal effect as delivery of an original signed 
copy of this Agreement. 

11.16 Relationship of the Parties.  The Parties to this Agreement are independent 
contractors and nothing in this Agreement shall be deemed or construed as creating a joint venture, 
partnership, agency relationship, franchise, or business opportunity between  and 
Customer.  The relationship created hereby between the Parties is solely that of buyer and seller. 
If any provision of this Agreement is deemed to create a franchise relationship between the parties, 
then  may immediately terminate this Agreement. 

11.17 Construction of Agreement. The terms and conditions of this Agreement have been 
negotiated by the Parties, each of which has had the opportunity to consult with counsel in 
connection with such negotiation. Consequently, the Parties agree that the terms and conditions of 
this Agreement shall not be construed against either of them.  

11.18 Headings.  The headings of the sections in this Agreement are for the purposes of 
convenient reference only and are not intended to be part of this Agreement, or to limit or affect 
the meaning or interpretation of any of the terms hereof. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
as of the date first written above by their respective officers thereunto duly authorized. 

 

By:      

GTI Florida, LLC 

By:      
Name:      
Title:      
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SCHEDULE 2.2(a) 

FORM OF PURCHASE ORDER 




