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NON-DISCLOSURE AGREEMENT

STRICTLY PRIVATE AND CONFIDENTIAL

This agreement is entered into as of ______???______ day of _______????_____________, 200******.

BY AND BETWEEN:

[YOUR]Company Name&RegoDetails…………………….):_________________________________________________________
(the “Company”) (hereinafter known as “Party A”);
Whose principal mode of business is____________________________________________________________
With its principal place of business at _____________________________________________________________
and English Explorer Pty Ltd ACN 110 743 836 of 18 Chelmsford Road, Mount Lawley, WA 6050 (hereinafter known as “English Explorer”)
WHEREAS Party A and English Explorer wish to discuss a proposed business relationship (hereinafter referred to as the “Proposal”),

NOW THEREFORE each party (the “Receiving Party”) understands that the other party (the “Disclosing Party”) may disclose certain confidential information, as defined below.

IN CONSIDERATION of the parties’ discussions and any access that the Receiving party may have to confidential information o f the Disclosing Party, the Receiving Party agrees to the following terms and conditions:

“Confidential Information” means

1. All information relating to the discussions which is obtained, whether in writing, pictorially, in machine readable form or orally or by observation during their visits, in connection with the discussions (including but without limitation, financial information, know-how, processes, ideas, inventions (whether patentable or not), schematics, trade secrets, technology, customer lists (potential or actual) and other customer-related information, supplier information, sales statistics, market intelligence, marketing and other business strategies and other commercial information of a confidential nature); and
2. This Agreement and the fact that the discussions referred to above are taking (and in the event of their termination, have taken) place and the content of their discussions; but does not include information which is or becomes publicly available, other than as a result of a breach of this Agreement, or becomes lawfully available to either party from a third party free from any confidentiality restriction or any information required to be disclosed under any relevant law or any binding judgement or order of court or any stock exchange regulations. This agreement remains binding and enforceable until cancelled in writing by English Explorer Pty Ltd.
· That the Receiving Party shall use the information only for the purpose of evaluating the Proposal and considering its terms.  The Receiving Party shall treat the information with at least the same degree of care and protection as it would use with respect to its own information.

· That the Receiving Party shall not disclose any of the information to any person, nor shall it use the information for any purpose other than that stated in clause 1 and except to the extent required by law, without prior written consent of the Disclosing Party.

· The Receiving Party shall not copy or reproduce in any way (including without limitation, store in any computer or electronic system) any information or any documents containing information without the Disclosing Party’s consent.

· The Receiving Party will notify the Disclosing Party in writing immediately upon the occurrence of any unauthorized release or other breach of this Agreement.

· The Receiving Party shall take all necessary steps and precautions to protect the information against any unauthorised access and not to divulge any such information or any information derived there from to any third person.  The Receiving Party shall limit the use of and access to the Disclosing Party’s information to the Receiving Party’s employees involved in discussions relating to the Proposal and shall cause such employees to comply with the obligations set forth herein.

· The Receiving Party shall immediately upon request by the Disclosing Party deliver to the Disclosing Party all materials including copies (if any) made under clause 3.
· The Receiving Party shall not without the consent of the Disclosing Party disclose to any person that any discussions or negotiations have taken or are taking place concerning the Proposal nor that the Receiving Party has requested or received any information about the Proposal.
· Both parties acknowledges that damages are not a sufficient remedy for the Disclosing Party for any breach of any of the Receiving Party’s undertakings herein provided and the Receiving Party further acknowledges that the Disclosing Party is entitled to specific performance or injunctive relief (as appropriate) as a remedy for any breach or threatened breach of those undertakings by the Receiving Party, in addition to any other remedies available to the Disclosing Party in law or in equity.

· No failure or delay by either party in exercising or enforcing any right, remedy or power hereunder shall operate as a waiver thereof, nor shall any single or partial exercise or enforcement of any other right, remedy or power.

· Neither party acquires any intellectual property rights under this Agreement or through any disclosure hereunder, except the limited right to use such information in accordance with this Agreement.  No warranties of any kind are given with respect to the information disclosed under this Agreement or any use thereof, except as may be otherwise agreed to in writing.

· This Agreement supersedes all prior discussions and writings with respect to the subject hereof, and constitutes the entire agreement between the parties with respect to the subject matter hereof.  No waiver or modifications of this Agreement will be binding upon either party unless made in writing and signed by a duly authorised representative or each party and no failure or delay in enforcing any right will be deemed a waiver.  In the event that any of the provisions of this Agreement shall be held by a court or other tribunal of competent jurisdiction to be unenforceable, the remaining portions hereof shall remain in full force and effect.
· This agreement is governed by the laws that apply in Western Australia and the parties concur that any matters in dispute will be adjudicated within the legal systems of Western Australia. 
Signed for and on behalf of English Explorer

Signed for and on behalf of ____________________
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Position&Authority __________________________
Witness _[image: image2.jpg]Hoton Bl




            
Witness/ Position&Authority ___________________
Date _            Tuesday, 30 March 2010                                                    
Date _____________________________________
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18 Chelmsford Road, Mount Lawley, 6050, Western Australia.
Ph: 08 9328 5812  Fx: 08 9328 8441 EM: info@englishexplorer.net.au

