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MUTUAL NON-DISCLOSURE AND NON-CIRCUMVENTION AGREEMENT made on the 

PARTIES
                               of  and all of his associates

(“         ”)
AND
                               and all it’s executives and associates of 

(“         ”)

INTRODUCTION
A
              and          wish to engage in business negotiations (the “Discussions”).

B
In the course of the Discussions it will be necessary for each party to disclose to the other, information of a confidential and proprietary nature, and each party acknowledges and agrees that any information that may be disclosed to it shall be regarded as confidential and shall not be disclosed or used except in accordance with the terms of this Agreement.

IT IS AGREED

1.
Definitions and Interpretation

1.1
Definitions
(1)
“Confidential Information”:  means all statements, contracts or Agreements, reports, documents, technology, knowledge, know-how and information (regardless of form) generated by any party based on such information, but does not include:

(a)
information previously known to a party free of any obligation to keep it confidential;

(b)
information which has been or is subsequently made public without any breach of this agreement;

(c)
information disclosed by any third party that is not under any confidentiality obligation to a party in respect of that information.

(2)
“Person”: and words importing person include partnerships, associates and bodies corporate.

(3)
“Unauthorized Persons”:  means employees, officers or agents of a recipient party who are not required to have access to the Confidential Information and includes any person who is not a party to this Agreement.

(4)
“Key Contacts”:  means any organization or person with whom a Memorandum of Understanding, or better, already exists.

2.
Obligation to Treat as Confidential

2.1
All Confidential Information disclosed by a party will be, and will be taken by the other party to be so disclosed on terms of strict confidence, prohibiting further disclosure for a period of three years from the date of disclosure and prohibiting any use which is not authorized under this Agreement.

2.2
Unless otherwise authorized by prior written consent of the disclosing party, the recipient shall:

(1)
keep secret all Confidential Information which has already been disclosed to it or which may be disclosed thereafter;

(2)
take all proper and effective precautions to prevent the disclosure of the Confidential Information to Unauthorized Persons and to preserve the secrecy and confidentiality of the Confidential Information and, in particular but without in any way limiting the generality of the foregoing, take all necessary action to prevent Unauthorized Persons from obtaining access to the Confidential Information whether by direct or indirect exposure thereto or otherwise;

(3)
not publish or communicate or permit the publication or communication of any of the Confidential Information to any Unauthorized Person;

(4)
not use the Confidential Information for any purpose other than in relation to the Discussions; and

(5)
not communicate to Unauthorized Persons, copy, disclose or exhibit, in any manner, any document relating to or concerning the Confidential Information.

2.3
A recipient party shall ensure that each of its employees, officers, associates or advisers to whom Confidential Information is disclosed do not disclose or use the Confidential Information in a manner which would be in breach of this Agreement either during or after the termination or the employment, office or retainer of the individual.

2.4
A recipient party shall return to the disclosing party all written and other tangible records containing Confidential Information and all documentation relating to or concerning the Confidential Information including copies of such documentation then in existence, regardless of whether the records or documentation were prepared by the disclosing party or the recipient party, either:

(1)
forthwith on demand by the disclosing party; or 

(2)
without demand as soon as the recipient party no longer requires the same, whichever is the earlier.

2.5
A recipient party is relieved of its obligations to preserve the confidentiality of the Confidential Information if and only to the extent that:

(1)
the confidential information was lawfully known to or in the possession of the recipient party through sources other than the disclosing party prior to its having been disclosed to the recipient party by the disclosing party; or

(2)
disclosure is required by law or by the rules of a stock exchange.

2.6
Neither party grants the other a license in relation to any Confidential Information disclosed by it.

3.
Surviving Obligations

Obligations with respect to Confidential Information shall survive any termination or purported termination of this Agreement and shall bind each party until the Confidential Information becomes generally and publicly available otherwise than through an act or default of a party or of any third party which is under an obligation of confidentiality.

4.
Mutual Non-circumvention

4.1
The Parties acknowledge that both Parties have introduced to the other, key contacts, and that the relationships between the introducing Party and such Key Contacts are valuable assets of the introducing Party. Accordingly, subject to Clause 4.2, each Party covenants that it will not, without prior written permission of the other Party, either directly or through any intermediary or associate, establish or negotiate to establish any business relationship with the other Party’s Key Contacts in relation to the subject matter of the Discussions for a period of twenty-four months after the date of first introduction.

4.2
Clause 4.1 shall not apply to a Party in relation to any Key Contact who is already a Key Contact of that Party.

5.
Damages Not Adequate Remedy

The Parties acknowledge that damages may be inadequate remedy of breach of this Agreement and, subject to the court's decision, the disclosing Party may restrain, by an injunction or similar remedy, any conduct or threatened conduct which is or will be a breach of this Agreement. 

6.
Waiver

The failure, delay, relaxation or indulgence on the part of any Party in exercising any power or right conferred on that Party by the Agreement does not operate as a waiver of that power or right, nor does any single exercise of a power or right preclude any other or further exercise of it or the exercise of any other power or right under this Agreement. A power or right may not be waived except in writing, signed by the Party to be bound by the waiver.

7.
Further Assurance

Each party must do, sign, execute and deliver and must procure that each of its employees and agents, does, signs, executes and delivers, all agreements, documents, instruments and acts reasonably required of it or them by notice from another Party effectively to carry out and give full effect to this Agreement and the rights and obligations of the Parties under it.

8.
Miscellaneous

8.1
This Agreement shall be governed by and construed in accordance with the laws of the State of New South Wales and Australia.

8.2
The Parties submit to the non-exclusive jurisdiction of the court of Queensland and Australia in respect of any proceeding in connection with this Agreement.

8.3
A provision of or a right created under this Agreement may not be:

(1)
waived except in writing signed by the party granting the waiver; or

(2)
varied except in writing signed by the parties.

IN WITNESS WHERE OF the parties hereto have executed this Agreement under hand this       day         
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	Name and Office Held

(BLOCK LETTERS)
	
	Name and Office Held

(BLOCK LETTERS)


‘                                                        ‘

By its duly authorized representative:
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	Name of Witness

(BLOCK LETTERS)



