CONFIDENTIALITY AND NON-CIRCUMVENTION AGREEMENT

THIS CONFIDENTIALITY AND NON-CIRCUMVENTION AGREEMENT (“Agreement”) is entered into by and between <<enter name>> (“Receiving Party”) and <<enter name>> (“Disclosing Party”) who collectively at times may be referred to as the "Parties".

WHEREAS, this Agreement is being entered into in connection with a proposed business relationship (“Proposed Business Venture”) for which the Disclosing Party will be giving to the Receiving Party confidential and proprietary  information, and 

WHEREAS, Disclosing Party desires to prevent the unauthorized use and disclosure of its confidential proprietary information. 

NOW THEREFORE, in consideration of these premises and for other good and valuable consideration, Receipt of which is hereby acknowledged, the Parties agree as follows:

1.	“Confidential Information”. For purposes of this Agreement, Confidential Information shall mean all information which may be disclosed by Disclosing Party or to which Receiving Party may be provided access by Disclosing Party or others in accordance with this Agreement, or which is generated as a result of or in connection with the Proposed Business Venture, which is not generally available to the public.

2.	Nondisclosure Obligations. Receiving Party promises and agrees to receive and hold the Confidential Information in confidence. Without limiting the generality of the foregoing, Receiving Party further promises and agrees: 

A.	to protect and safeguard the Confidential Information against unauthorized use, publication or disclosure;  

B.	not to use any of the Confidential Information except for the Proposed Business Venture. 

C.	not to, directly or indirectly, in any way, reveal, report, publish, disclose, transfer or otherwise use any of the Confidential Information except as specifically authorized by Disclosing Party in accordance with this Agreement. 

D.	not to use any Confidential Information to unfairly compete or obtain unfair advantage vis a vis Disclosing Party in any commercial activity which may be comparable to the commercial activity contemplated by the Parties in connection with the Proposed Business Venture. 

E.	to restrict access to the Confidential Information to those of its officers, directors, and employees who clearly need such access to carry out the Proposed Business Venture.   

F.	to advise each of the persons to whom it provides access to any of the Confidential Information, that such persons are strictly prohibited from making any use, publishing or otherwise disclosing to others, or permitting others to use for their benefit or to the detriment of Disclosing Party, any of the Confidential Information, and, upon Request of Disclosing Party, to provide Disclosing Party with a copy of a written agreement to that effect signed by such persons. 

G.	to comply with any other reasonable security measures requested in writing by Disclosing Party.  

3.	Exceptions.  The confidentiality obligations hereunder shall not apply to Confidential Information which: 

A.	is, or later becomes, public knowledge other than by breach of the provisions of this Agreement; or 

B.	is in the possession of Receiving Party with the full right to disclose prior to its receipt from Disclosing Party, as evidenced by written records; or

C.	is independently received by Receiving Party from a third party, with no restrictions on disclosure.

4	Return of Confidential Information. Receiving Party agrees, upon termination of the Proposed Business Venture or upon the written request of Disclosing Party, whichever is earlier, to promptly deliver to Disclosing Party all records, notes, and other written, printed, or tangible materials in the possession of Receiving Party, embodying or pertaining to the Confidential Information. 

5.	No Right to Confidential Information.   

A.	Receiving Party hereby agrees and acknowledges that no license, either express or implied, is hereby granted to Receiving Party by Disclosing Party to use any of the Confidential Information.

B.	Receiving Party further agrees that all inventions, improvements, copyrightable works and designs relating to machines, methods, compositions, or products of Disclosing Party directly resulting from or relating to the Confidential Information and the right to market, use, license and franchise the Confidential Information or the ideas, concepts, methods or practices embodied therein shall be the exclusive property of Disclosing Party, and Receiving Party has no right or title thereto.

C.	This Agreement shall not be construed as a license or authorization to the Receiving Party to utilize the confidential information for any purpose other than to evaluate its potential participation in, the feasibility of and development of the Proposed Business Venture.

6.	Losses.  Receiving Party agrees to indemnify Disclosing Party against any and all losses, damages, claims, or expenses incurred or suffered by Disclosing Party as a result of Receiving Party’s breach of this Agreement.

7.	This Agreement relates solely to (1) the protection of the Confidential Information and (2) the agreement of the Receiving Party not to circumvent the Disclosing Party by using the Confidential Information for purposes not permitted herein, and nothing contained herein shall require either party to proceed with participation in the Proposed Business Venture. 

8.	The Receiving Party agrees it will not solicit, make any contact with, deal directly or indirectly with, or be involved in any transaction(s) with any person or trusts, corporations, companies, investors, brokers, consultants, advisers, buyers, sellers, individuals or the like (hereinafter collectively referred to as “contacts”) relating to the Proposed Business Venture or have any involvement in the Proposed Business Venture whatsoever without the prior specific written permission of the Disclosing Party.

9.	Receiving Party shall not undertake any enterprise or transaction whatsoever directly or indirectly, with any party, lender, borrower, investor, seller, buyer, client or agent or broker therefore or any enterprise or transaction thereof who may have been introduced by Disclosing Party except through or with the prior written authorization of the Disclosing Party.

10.	This Agreement is a perpetual guarantee for a period of five (5) years from the date hereof.  A period mutually agreed to and accepted by the Parties as reasonable.  Receiving Party further agrees that the identities of any contact(s) learned of by any party(ies) hereto from the Disclosing Party, by whatsoever means, are the property of the Disclosing Party and shall so remain for the duration of this Agreement.

11.	Receiving Party agrees to keep completely confidential any and all Confidential Information, including specifically, but not limited to, the names of all contacts introduced by any of the respective Parties such identity shall remain confidential during the applicable transaction(s) and during the duration of this Agreement, and shall include telephone numbers, mailing addresses, email addresses, telex or fax numbers.  Such information is considered the property of the Disclosing Party.

12.	This Agreement shall include the corporation(s), company(ies), division(s), subsidiary(ies), employees, consultant(s), principal(s), associate(s), agent(s), client(s), business relation(s), assignee(s), family and heir(s) of each party to this Agreement.  This Agreement inures to the benefit of, and is binding upon, the Parties hereto and their respective successors and assigns.  This Agreement may not be assigned without the prior written consent of both of the Parties hereto.

13.	Receiving Party expressly agrees that no effort shall be expended or attempts made to circumvent this Agreement or the implied intent of the agreement in an effort to gain or to secure advantage of any kind, including, but not limited to, fees, commissions, remuneration, considerations or other advantage(s).

14.	Receiving Party recognizes that during the term of this Agreement, they may incur expenses while investigating the financial, technical, and regulatory aspects of the Proposed Business Venture.  Expenses incurred by Receiving Party shall be for its own account.

15.	This Agreement does not establish a joint venture, partnership, or other type of business entity between the Parties, and in no event shall the Parties represent to other persons that a joint venture, partnership, or other type of business entity has been formed.

16.	Receiving Party understands and acknowledges that any disclosure or misappropriation of any of the Confidential Information in violation of this Agreement may cause Disclosing Party irreparable harm, the amount of which may be difficult to ascertain and, therefore, agrees that Disclosing Party shall have the right to apply to a court of competent jurisdiction for an order restraining any such further disclosure or misappropriation and for such other relief as Disclosing Party shall deem appropriate. Such right of Disclosing Party shall be in addition to remedies otherwise available to the Disclosing Party at law or in equity. In addition, the prevailing party shall be entitled to recover all reasonable attorney’s fees and court costs incurred in successfully seeking such remedies.

17.	This Agreement shall be interpreted, governed, and construed under the laws of the State of Florida as if executed and to be performed wholly within the State of Florida.  Jurisdiction for any dispute shall be Miami-Dade County, Florida.

18.	This Agreement (i) contains the entire agreement and understanding between the Parties, their agents, and employees as to the subject matter of this Agreement; (ii) supersedes in their entirety and all previous communications between the Parties (including all previous versions of this Agreement); and (iii) shall only be modified in writing by the Parties.

19.	This Agreement shall be binding on and shall inure to the benefit of the successors and permitted assigns of the Parties.  Neither Party may assign this Agreement without the written consent of the other Party.

20.	This Agreement may be executed in multiple counterparts, each of which shall be deemed to be an original.

21.	This Agreement is effective as of the earliest date that it has been fully executed by the Parties.

IN WITNESS WHEREOF,  the Parties agree to the above terms and have caused this Agreement to be executed in their respective names by their duly authorized agents.


Disclosing Party:  <**enter name**>

By: ________________________________
      signature
      ________________________________
      print name and title
Date:  _____________________________


Receiving  Party: <**enter name**>

By: ________________________________
      signature
      ________________________________
      print name and title
Date:  _____________________________
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