NON-DI SCLOSURE, NON-CI RCUMVENTI ON AGREEMENT
1.
This AGREEMENT is entered into on this _____ day of _______________, 2012
(“Effective Date”) by and between the imperial , I nc., a Florida corporation with offices at
529 south Flagler dr. Street, Suite 29 f, West Palm Beach, Florida 33401 USA
and____________________________________, a
____________________________
corporation with offices at _________________________________________________to
protect and safeguard the Confidential and Proprietary I nformation of the respective parties
and to safeguard and not disturb the continuing operations of the respective parties.
2.
To facilitate discussions and negotiations between the parties, the parties
acknowledge that it may be necessary for either party to disclose to the other party the
respective Confidential and proprietary information which constitutes trade secrets of the
respective parties and includes, but is not limited to, the respective party’s strategic and
business development plans, network development opportunities, methods of financing,
partners and interested parties, technical graphs and maps, marketing, system pricing and
sales information and financial information of the respective parties.
3.
I n turn, the parties agree that to facilitate the exchange of Confidential I nformation,
each party acknowledges and agrees that each respective party to this agreement and each
party’s officers, principals, employees and affiliates of each respective party:
a.
That all Confidential I nformation acquired by either party from the other shall
be and shall remain the exclusive property of the source;
b.
Each party agrees to limit access to such Confidential I nformation, in order for
the party to participate in the matter of mutual interest described above; and not to disclose
such Confidential I nformation in whole or in part, including derivations, to others or authorize
anyone else to disclose such Confidential I nformation to the other without the prior written
approval of the source;
c.
To use such Confidential I nformation only for purposes of work, planning or
analysis related to the matter of mutual interest described above and for other purposes only
upon such terms as may be agreed upon between the parties in writing;
d.
To return promptly to the disclosing party any copies of such Confidential
I nformation in written or other tangible form at that party’s request.;
e.
That the obligations with respect to Confidential I nformation shall extend for a
period of two (3) years following the date of initial disclosure of the Confidential I nformation;
f.
That neither the disclosure of Confidential I nformation nor this Agreement shall
be construed as a license to make, use or sell the Confidential I nformation or systems
derived from the Confidential I nformation, or as an obligation of either party to enter into
any further agreement or negotiation with the other;
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g.
That neither party shall hire nor employ any employees of the other party; nor
solicit nor encourage any employees of the other party to leave its employ;
h.
That neither party shall directly or indirectly solicit, use, conduct business with
or make known or divulge to any other person, firm, corporation or business for any reason
the names or addresses of employees of the other party, unless such information is in the
public domain.
i.
That neither party shall circumvent the other party or either directly or
indirectly solicit to third parties or otherwise conduct business with such third parties
concerning any matters with respect to any material within or identified under the
Confidential I nformation without a written request and approval by the disclosing party.
4.
The foregoing obligations shall not apply, however, to any part of the Confidential
I nformation which:
a.
was already in the public domain or which becomes so through no fault of the
Receiving Party;
b.

was already known to the Receiving Party prior to receipt hereof;

c.

was disclosed to the Receiving Party prior to receipt hereof;

d.

is explicitly approved for release by written authorization of the Disclosing

Party;
e.
is required to be disclosed by law or pursuant to judicial order, or as may be
necessary to be disclosed to such Receiving Party’s auditors, accountants, attorneys,
insurance brokers, consultants and the like.
5.
Both parties acknowledge and agree that any unauthorized use of disclosure of
Confidential and proprietary information is a violation of the respective party’s trade secret
and constitutes unfair competition. Both parties acknowledge and agree that it will not
engage in any act of unfair competition during the term of this Agreement or at any other
time thereafter.
6.
I t is agreed that violation of any of the provisions of the Agreement will cause
irreparable harm and injury to the non-violating party and that party shall be entitled, in
addition to any other rights and remedies it may have at law or inequity, to an injunction
enjoining and restraining the violating party from doing or continuing to do any such act and
any violations or threatened violations of the Agreement.
7.
This Agreement shall not be assignable or transferable by either party without the
prior written consent of the other. Furthermore, this Agreement may be amended only by
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written agreement executed by both parties.
This Agreement shall be construed in accordance with the laws of the State of florida.
This Agreement shall remain in force for a period of two (3) years as set out in paragraph 3
and shall be binding on subsidiaries, representatives, agents, successors and assigns of the
parties.
This Agreement may be executed in counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same Agreement.
I f either party defaults or breaches its representations or warranties under this Agreement,
the other party shall be entitled to recover any costs incurred in enforcing or protecting its
rights.
Any modification to this Agreement must be signed by other parties
I N WI TNESS WHEREOF the parties have caused this Agreement to be executed by their duly
authorized representatives.
I mperiali , I nc.

_______________________________

By: _____________________________

By: ____________________________

Name: __________________________

Name: _________________________

Title: ___________________________

Title: ___________________________

Date: ___________________________

Date: __________________________

12/ 9/ 011

3

