MUTUAL NON-DISCLOSURE AGREEMENT

This Agreement is made this        day of                between David Smith, Chairman of The British African Business Alliance Ltd registered in England and Wales, No. 9389610, of Third Floor, 207 Regent Street, London, United Kingdom W1B 3HH, and  
(Party 1 - Please Add your Name, Company details and Address) 
and 
(Other Parties - Please Add your Names, Company details and Addresses)
1.  Purpose.  In connection with a possible business transaction or relationship between the parties (the “Project”), the parties may receive certain Confidential Information (as defined below) of the other party.  Each party shall disclose its Confidential Information to the other party subject strictly to the terms set out in this Agreement. For the purposes of this Agreement, the party revealing its Confidential Information shall be referred to herein as the “Revealing Party” and the party receiving the Confidential Information of the Revealing Party shall be referred to as the “Receiving Party”.

2.  Definition of Confidential Information.  “Confidential Information” means any information of either party and/or their Affiliates (whether disclosed before or after the date of this Agreement) including, but not limited to, Customers, clients, contacts, personnel, marketing, promotional and financial information, technical data, trade secrets, know-how, information relating to business, products and service plans, financial projections, patents, patent applications, computer object or source code, research, inventions, processes, designs, drawings, engineering, marketing or finance, which is designated in writing to be confidential or proprietary, or which would, under the circumstances, appear to a reasonable person to be confidential or proprietary.  Confidential Information does not include information, technical data or know-how which: 

(a)
is in the possession of Receiving Party at the time of disclosure (as shown by Receiving Party’s files and records immediately prior to the time of disclosure); or

(b)
becomes part of the public knowledge or literature, not as a result of any improper inaction or action of Receiving Party; or

(c)
is subsequently disclosed to Receiving Party by a party having the legal right to make such disclosure; or is approved by the Revealing Party, in writing, for release.

3.  Non-Disclosure of Confidential Information.   

(a)
Each party agrees to use the other party’s Confidential Information: (i) only for the purpose of evaluating the Project, (ii) if the parties agree to proceed with the Project, only for the purposes of performing its obligations under the Project, and (iii) as otherwise expressly set out in this Agreement or as agreed by the parties in writing.

(b)
Each party agrees not to disclose or permit disclosure of any of the other party’s Confidential Information to any third party, except to: (i) employees of the Receiving Party and/or its Affiliates who have a need to access such information in connection with evaluating the Project or performing the Receiving Party’s obligations under the Project; (ii) the Receiving Party’s professional advisers who are under fiduciary duties or other duties of confidentiality which in either case are no less substantial than the duties of the parties under this Agreement; and (iii) any governmental department, regulator or court of law as required by applicable law. 

(c)
Each party agrees not to disclose the other party’s Confidential Information except where it is necessary to disclose such information to such persons: (i) for the purpose of evaluating the Project, or (ii) if the parties agree to proceed with the Project, for the purposes of performing its obligations under the Project, and provided in each instance under clauses 3(c)(i) and (ii) that such persons enter into or are subject to non-disclosure obligations with respect to the Confidential Information on terms which are no less substantial than the terms in this Agreement.

(d)
Each party agrees that it shall take all reasonable measures to protect the secrecy of any Confidential Information in order to prevent it from falling into the public domain or, except as expressly set out in this Agreement, the possession of other persons.  Such measures shall include the highest degree of care that the Receiving Party utilises to protect its own confidential information of a similar nature, which shall be no less than reasonable care.

4.  Non-solicitation.  

Neither party shall for a period of 36 months from the termination of this Agreement, directly or indirectly:

(a) solicit or endeavor to entice away any employees of the other which at the date of this agreement it holds or otherwise has access to the Confidential Information;

(b) enter in competition with the business of the Revealing Party as carried on at the date of this agreement, canvass or solicit the custom of or business from any person, firm or company who has within one years prior to the date of Agreement been a customer or business contact of the Revealing Party (and has not within such period been a customer or business contact of the Receiving Party).

The Recipient agrees that it considers that the restrictions contained in this paragraph are no greater than is reasonable and necessary for the protection of the Discloser’s interests.

5.  (a) Further to paragraph 4 above neither Party shall be held liable when in the case of an employee of the Revealing Party; the employee is employed by the Receiving Party as a result of a genuine application for a position which can be proved to have been genuinely advertised.  In the case of customers, clients and contacts of the Revealing Party those customers, clients and contacts have contacted the Receiving Party without solicitation or intervention by the Receiving Party. 
(b) The Parties agree that they will not in any way circumvent or attempt to circumvent each other. Or any of the parties involved in the transactions, the Parties are desirous of entering into, and to the best of their abilities assure one another that the original transaction code will not be altered, and any party introduced by a Party to this Agreement, shall be worked with only in co-operation with the Parties to this Agreement.   

6.  Remedies. Each party agrees that any violation or threatened violation of this Agreement shall cause irreparable injury to the Revealing Party and that, in addition to any other available remedies, the Revealing Party shall be entitled to obtain injunctive relief against the breach or threatened breach of this Agreement by the Receiving Party, without the necessity of proving actual damages.

7.  Return of Information.   Upon written request of the Revealing Party to the Receiving Party, the Receiving Party shall return, and procure the return from all persons and entities (if any) to whom disclosure has been made, to the Receiving Party all documents supplied by the Revealing Party containing the Confidential Information and all copies of those documents, and for this purpose the term "documents" includes computer discs and all other materials capable of storing data and information; and/or  permanently delete or destroy and procure the deletion and destruction by all persons and entities (if any) to whom disclosure has been made, all embodiments of the Confidential Information or any part of it from all electronic methods of storing information.

8.  Accuracy.  No representations or warranties, either express or implied, are given by either party in respect of its Confidential Information, as to the accuracy or completeness of such Confidential Information or otherwise.

9.  Relationship. No offer or basis of any contract other than as set out in this Agreement is made or formed by the parties by the supply of the Confidential Information.  No right or license is granted by either party in respect of the Confidential Information, or any part of it, which remains at all times the property of the Revealing Party.

10.  No Rights Granted.  Nothing in this Agreement is intended to grant any rights under any patent or copyright owned or controlled by either party to the other party, nor shall this Agreement grant either party any rights in or to the Confidential Information of the other party, except the limited right to use such Confidential Information in connection with the proposed Project.

11.  Survival. The commitments of each party in this agreement shall survive any termination of the Project between the parties and shall remain in effect for a maximum of 12 months from the date of termination of the Project between the parties, or until, and to the extent that, Confidential Information shall enter the public domain through no fault of the Receiving Party of its obligations hereunder.

12.  Waiver, Amendments and Law.  Failure to enforce any provision of this Agreement by a party shall not constitute a waiver of any term hereof by such party.  This Agreement shall be governed by and construed in accordance with the laws of the United Kingdom and the parties agree to submit to the exclusive jurisdiction of the courts of England and Wales.
The parties have executed and delivered this Agreement as of the date above set.

Signed for and on behalf of 


Signed for and on behalf of Party 1
British African Business Alliance Ltd



Signature:
_______________________
Signature:
____________________
Name: 
__David Smith______________
Name:
_______________________
Title:
____Chairman _______________
Title:
_________________________

Signed for and on behalf of  Party 2


Signed for and on behalf of Party 3
Signature:
_______________________
Signature:
_______________________

Name: 
_________________________
Name:
_________________________
Title:
___________________________
Title:
___________________________


