NON-DISCLOSURE AND NON-CIRCUMVENTION AGREEMENT
This NON-DISCLOSURE AND NON-CIRCUMVENTION AGREEMENT (“Agreement”) is effective as of xxth xxx 2019  
By and between
xxxxxxxxxxxxxx a company incorporated under the laws of xxxxxxxxxxxxxxx with company number xxxxxxxxxxxxxx whose registered address is xxxxxxxx, xxxxxxxxxxx, xxxxxxxxx, xxxxxxxxxxx, xxxxxxxxxxx (hereinafter “Party A”), 
And
xxxxxxxxxx, xxxxxxxx, company incorporated under the laws of xxxxxxxxxx whose registered address are respectively xxxxxxxxxx, xxxxxx, xxxxxxx (hereinafter “Party B”).  
Either party hereto may be referred to hereafter as a “Party” and collectively as the “Parties.”
WHEREAS, in connection with the pursuit, evaluation and/or feasibility of the consummation of a business transaction between Party A and Party B or Party A and Party B’s clients WHEREBY Party B will seek to introduce Party A and any associated companies to clients requiring funding and or business deal opportunities and vice versa (collectively the “Business Purposes”) confidential information of each Party may become available to the other Party.
WHEREAS, each Party desires to prevent the unauthorized use and disclosure of its confidential information; and
WHEREAS, each Party (a “Receiving Party”) receiving confidential information of the other Party (a “Disclosing Party”) acknowledges and agrees that the confidential information of a Disclosing Party is a valuable and necessary asset that the Receiving Party must retain in confidence and withhold from disclosure and availability to others.
NOW, THEREFORE, in consideration of the disclosure and the other undertakings giving rise to such disclosure, it is hereby agreed as follows:
0. Confidential Information.  
For purposes of this Agreement, confidential information shall mean names and contact details of potential bankers, traders, funders, investors, underwriters, joint venturers, lenders and/or guarantors (“Investors”) and introducers to potential Investors, names and contact details of business deal opportunities or introducers to business deal opportunities not limited to property deals, all information relating to financial statements and data, customer and supplier lists and information, systems, formulas, processes, recipes, trade secrets, manuals, drawings, plans, graphs, samples, designs, data, test methodologies, research results, research and development, distribution methods and processes, functional specifications, general specifications, know-how, improvements, discoveries, inventions and ideas, developments, techniques, new products, prices, costs, market studies, business plans, computer software and programs, database technologies, personnel of a Disclosing Party, training techniques, configurations, technologies or theory and all other information which may be disclosed by a Disclosing Party or to which a Receiving Party may be provided access to by a Disclosing Party, whether orally or in writing or stored in digital or analog form, whether on electronic or magnetic media, and pictures thereof stored digitally or on film originated by a Disclosing Party or disclosed to a Receiving Party by others under agreements to hold the same confidential, in accordance with this Agreement, or which is generated as a result of or in connection with the Business Purposes, which is not generally available to the public, (herein collectively referred to as “Confidential Information”). 
In the event that a Receiving Party becomes legally compelled to disclose any Confidential Information of a Disclosing Party, such Receiving Party shall give such Disclosing Party prompt notice thereof so that such Disclosing Party may seek an appropriate protective order or other appropriate remedy or waive compliance by such Receiving Party with the terms of this agreement.  In the absence of such a protective order or other remedy, or in the event such Disclosing Party waives compliance with the provisions hereof, such Receiving Party shall provide only the minimum amount of Confidential Information necessary to satisfy such legal requirement to disclose and shall exercise its best efforts to obtain assurance that confidential treatment will be accorded the Confidential Information so disclosed.
1. Non-Disclosure and non-circumvention Obligations.  Except as authorized by this Agreement or as otherwise authorized in writing by the other Party, each Party, in its capacity as a Receiving Party, and all of its agents and representatives, promises and agrees, and will cause its directors, officers, affiliates, employees and representatives, to receive and hold the other Party’s (i.e., the Disclosing Party’s) Confidential Information in confidence.  Without limiting the generality of the foregoing, such Receiving Party further promises and agrees, and will cause its directors, officers, affiliates, employees and representatives:
a. to protect and safeguard such Confidential Information against unauthorized use, publication or disclosure;
b. not to use any of such Confidential Information except for the Business Purposes;
c. not to, directly or indirectly, through any action or knowing inaction, reveal, report, publish, disclose, transfer or otherwise use any of such Confidential Information except as specifically authorized by such Disclosing Party in accordance with this Agreement;
d. not to use any of such Confidential Information to unfairly compete or obtain unfair advantage vis a vis such Disclosing Party in any commercial activity which may be comparable to the commercial activity contemplated by the Parties in connection with the Business Purposes;
e. to restrict access to such Confidential Information to those of such Receiving Party’s officers, directors, and employees who clearly need such access to carry out the Business Purposes and to not communicate or disclose, through any action or knowing inaction, to any third party or uninvolved employee, such Confidential Information or the existence of this Agreement and/or that Confidential Information has been disclosed to such Receiving Party or that the parties are contemplating the Business Purposes;
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 such Disclosing Party, any of such Confidential Information, and, upon request of such Disclosing Party, to provide such Disclosing Party with a copy of a written agreement to that effect signed by such persons;
g. to not make, photocopy, or otherwise reproduce or disclose any documents or copies of documents containing disclosures of such Confidential Information and any portion thereof except as may be necessary for use by such Receiving Party to carry out the Business Purpose;
h. to comply with any other reasonable security measures requested in writing by such Disclosing Party.
Without the prior written consent of such Disclosing Party, such Receiving Party will not, and will cause its directors, officers, affiliates, employees and representatives not to, disclose to any person (1) the fact that such Confidential Information is being made available pursuant hereto or that any portion of such Confidential Information has been inspected, (2) the fact that discussions or negotiations are taking place concerning a possible transaction between the Parties, or (3) any of the terms, conditions, or other facts with respect to such possible transaction, including the status thereof.  The term “person” as used in this Agreement shall be broadly interpreted to include without limitation any corporation, company, partnership, firm, joint venture, association, individual, or other entity.
2. Non Circumvention
Except as authorized by this Agreement or as otherwise authorized in writing by a Disclosing Party, a Receiving Party, and all of its agents and representatives, promises and agrees, and will cause (if relevant) its directors, officers, affiliates, employees and representatives, to receive and hold Disclosing Party’s Confidential Information in confidence.  Without limiting the generality of the foregoing, Receiving Party further promises and agrees, and will cause its directors, officers, affiliates, employees and representatives not to circumvent Disclosing Party by seeking to make contact in any way with any third parties introduced to each other in relation to the Business Purpose, or their agents, except as where previously agreed for the purposes of collating information due diligence material and matters essential for the purposes of progressing the Business Purpose. The Parties hereby irrevocably agree not to circumvent or attempt to circumvent the provisions of this Agreement and affirm that in every case that they will act in good faith and with the highest standards of ethics in their dealings with each other. Where necessary Receiving Party will procure that third parties are bound by similar obligations of non disclosure and non-circumvention contained herein this Agreement, and shall be responsible for any unauthorized disclosure whether by Receiving Party or by a third party to whom confidential information has been disclosed by either Receiving Party or a third party. 
3. Exceptions.  The confidentiality obligations hereunder shall not apply to a Disclosing Party’s 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 its Receiving Party with the full right to disclose prior to its receipt from such Disclosing Party, as evidenced by written records produced to a Disclosing Party within ten (10) days of disclosure; or
c. is independently received by such Receiving Party from a source other than by breach of a confidentiality obligation owed to such Disclosing Party; or
d. is approved in writing by such Disclosing Party for release by such Receiving Party.
4. Notice of Misappropriation.  Each Receiving Party will promptly inform the other Party in writing of any misappropriations, unauthorized use, or disclosure of the other Party’s Confidential Information in violation of this Agreement that may come to such Receiving Party’s attention.
5. No Right to Confidential Information.  Each Receiving Party hereby agrees and acknowledges that no license, either express or implied, is hereby granted to such Receiving Party by the other Party to use any of its Confidential Information.
6. Return of Information.  Upon the written request of a Disclosing Party, the other Party shall return all of such Disclosing Party’s Confidential Information represented in written form or any other media to such Disclosing Party, including, but not limited to, papers, documents, designs, manuals, specifications, schematics, software, or any other materials or models provided that the other Party shall be entitled to retain a copy for legal, regulatory or internal policy purposes.
7. Equitable Relief.  Each Receiving Party acknowledges that the unauthorized disclosure, use or misappropriation of the other Party’s Confidential Information could cause irreparable harm and significant injury that may be difficult to ascertain.  Accordingly, each Receiving Party agrees that the other Party shall have the right to seek an immediate injunction prohibiting further disclosure, use and/or misappropriation of its Confidential Information, or unauthorized competitive activities, and enjoining any breach or threatened breach of this Agreement in addition to any other remedies to which it may be entitled, and that in seeking such injunctive relief, the aggrieved Party shall not be obligated to post, pledge or purchase a bond or other form of security.  However, an action for any such relief will not be deemed to be a waiver of the right to an action for damages.  It will not be a defense to any request for such relief that the aggrieved Party has an adequate remedy at law.
8. Legal Fees.  In any action relating to this Agreement, the prevailing Party shall be entitled to recover its legal fees and court costs in addition to any other recovery awarded.
9. Successors and Assigns.  This Agreement shall be binding on and inure to the benefit the representatives, successors and assigns of each Party.  Neither Party shall have the right to assign its rights as a Receiving Party under this Agreement whether voluntarily or by operation of law, without the prior written consent of the other Party.
10. Entire Agreement.  This Agreement constitutes the entire agreement of the Parties with respect to the subject matter hereof and supersedes all prior oral or written agreements or understandings with respect thereto.  This Agreement shall only be modified in writing by a document signed by both Party A and Party B     
11. Nature of Agreement Each party agrees that, in entering into this Agreement, it does not rely on any representation, warranty or other provision except as expressly provided in this Agreement, and all conditions, warranties or other terms implied by statute or common law are excluded to the fullest extent permitted by law.
12. No failure or delay by either party in exercising any of its rights under this Agreement shall be deemed to be a waiver of that right, and no waiver by either party of a breach of any provision of this Agreement shall be deemed to be a waiver of any subsequent breach of the same or any other provision.
13. If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this agreement.
14. If any provision or part-provision of this agreement is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision.
15. Governing Law/Jurisdiction.  This Agreement shall be governed and construed in accordance with the laws of England and Wales, without giving effect to its conflicts of laws provisions.  Any action or proceeding seeking to enforce any provision of, or based on any right arising out of, this Agreement may be brought against any of the parties in the courts of England and Wales, and each of the parties consents to the jurisdiction of such courts (and of the appropriate appellate courts) in any such action or proceeding and waives any objection to venue laid therein.  Process in any action or proceeding referred to in the preceding sentence may be served on any party anywhere in the world.
16. Termination and effective date of obligations of Party B. 
(a) This Agreement shall commence on the date of this Agreement and shall continue for a term of five (5) years ("Initial Term") unless terminated in accordance with the provisions of this Agreement. At the expiry of the Initial Term, and on each anniversary of the expiry of the Initial Term the Agreement shall automatically renew for a further five years unless terminated in accordance with the provisions of this Agreement. 
(b) All obligations owed by Party B as defined in this Agreement shall be effective and flow from the date Party B signs and delivers this Agreement to Party A or to Party A’s representatives notwithstanding the later execution by Party A of this Agreement.
Either party has the right to terminate this Agreement immediately if the other:
(c) has committed a material breach of this agreement, unless such breach is capable of remedy, in which case the right to terminate  immediately will be exercisable if the other party has failed to remedy the breach within 14 days after a written notice to do so; or 
(d) becomes insolvent or is the subject of a bankruptcy order.
IN WITNESS WHEREOF the parties have (subject to clause 16 above) caused this Agreement to be executed on the date above written:
PARTY A
Full name:xxxxxxxx
Country of incorporation xxxxxxxxxx: 
Company Registration Number: xxxxxxxxx
Signed for and on behalf of Party A: 
Signature: __________________________________
Full name of signatory: xxxxxxxxxxx

Position of signatory: xxxxxxxxxx

Date: ____________2019


PARTY B
Full name of signatory:. 
Country of incorporation (if a company): 
Signed for and on behalf of Party B:
Signature: __________________________________
Full name of signatory:


Position of signatory: 
Date: xx/xx/xxxx


