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             non-disclosure and non-circumvention agreement

This Agreement is made this _____ day of __________________, ___________, by and between _________________________________________ (Person and or Company) with a place of                    business at ___________________________________________________________, and the Tres Martin’s Performance Boat School INC., a North Carolina registered corporation with  primary business location at 134 Halls Farm Drive, Union Mills, NC 28167.

WHEREAS Tres Martin’s Performance Boat School INC., assets and capabilities and intellectual skill sets which would complement Company’s or person/person’s ability to complete such projects; and

WHEREAS Tres Martin’s Performance Boat School INC., and Company would like to protect the proprietary information which may be disclosed between them; and

WHEREAS Tres Martin’s Performance Boat School INC., would like to protect its competitive relationship with customers to who it introduces Company and Company agrees to provide such protection; 

NOW THEREFORE, in consideration of the mutual promises contained herein, and other valuable consideration, the receipt and sufficiency of which is acknowledged, the parties agree as follows:

	1.	The definitions and recitals above are incorporated by reference.

	2.	Each party acknowledges that for the purpose of discussing intellectual property, consulting and business development projects (the "Purpose"), one party may disclose to the other certain company confidential and/or sensitive information ("Proprietary Information"). The party disclosing information is referred to in this Agreement as the "Disclosing Party" and the party receiving information is referred to as the "Recipient." For the purpose of this Agreement, "Proprietary Information" shall include all information disclosed for the Purpose that (i) if in tangible form is marked as proprietary or by similar legend; or (ii) if in oral or intangible form is designated as proprietary upon disclosure and is summarized in a writing and delivered to Recipient within thirty (30) calendar days of disclosure. Proprietary Information shall include, but is not limited to (i) information concerning the Disclosing Party's business methods, know-how and practices, personnel, customers, prospective customers and suppliers; (ii) information concerning inventions, processes, methods, products, patents, patent applications, intellectual property and other proprietary rights; (iii) specifications, analytical data, drawings, models, samples, tools, computer programs, technical information, presentations and related materials; (iv) information located on the password protected web site of a party; and (v) all prepared notes, documents and materials which reflect, interpret, evaluate, include or are derived from Proprietary  Information ("Proprietary Evaluation Material”).

3.	Each party acknowledges that the other party's Proprietary Information is not generally available to the public and may contain valuable trade secrets.

4.	Each party shall have the right to refuse to accept any Proprietary Information of the other party.  To that end, upon prior request by Recipient, the Disclosing Party shall first provide a brief abstract of the Proprietary Information to be disclosed to allow Recipient the opportunity to decide whether to accept such Proprietary Information.

5.	Each party acknowledges and agrees that it shall use the Proprietary Information of the other solely to carry out the Purpose.  Recipient shall not decompile, disassemble or otherwise reverse engineer any Proprietary Information provided hereunder, and shall not use any similar means, directly or indirectly, to discover its underlying composition,  structure, source code or trade secret.  Each party agrees to maintain the confidentiality of the other party's Proprietary Information and to protect it with no less than the same degree of care it uses to protect its own Proprietary Information, in no event less than a reasonable degree of care.  Each party agrees it shall not disclose the other party's Proprietary Information to any third party without prior written consent of the Disclosing Party, except that Recipient may disclose Proprietary Information to its employees and agents who need to know in order to carry out the Purpose and who are bound by nondisclosure agreements with Recipient which contain terms no less restrictive than the terms of this agreement.  Notwithstanding the foregoing, the Recipient may disclose Proprietary Information to the extent required by a valid court or governmental order, provided the Recipient gives the Disclosing Party prompt advance notice so that Disclosing Party may seek a protective order or other appropriate remedy.  Each party acknowledges that the Proprietary Information and any other information transferred to the other party may be subject to export controls of the US Government, and to the extent so subject, agrees not to transfer, export or re-export such information without the written permission of the US Government and the other party.  Transfer, export, or re-export for which US Government and the other party permission is required includes, but is not limited to, transfer to foreign nationals.  Each party shall reasonably assist the other party in securing the permission described in this paragraph.

6.	For the purposes of this Agreement, Proprietary Information shall not include any information which: (i) is or becomes public knowledge through no wrongful act of the Recipient; (ii) can be proven by documented evidence was previously known by the Recipient without use of information obtained under this Agreement; (iii) can be proven by documented evidence was independently developed by the Recipient without use of information obtained under this Agreement; or (iv) becomes known to the Recipient from a source who had the right to disclose it without restriction.


 


[bookmark: _Hlk518569628]7.	Company acknowledges that Tres Martin’s Performance Boat School INC., has invested resources to develop a market for the Purpose, as had company. Company agrees that it will not directly or indirectly compete with Tres Martin’s Performance Boat School INC., for business with companies that Tres Martin’s Performance Boat School INC., introduces to Company related to the Purpose in joint business endeavors or engagements and will not otherwise attempt to sell similar services or products to companies which Tres Martin’s Performance Boat School INC., has introduced to Company related to the Purpose. Tres Martin’s Performance Boat School INC. agrees that it will not directly or indirectly compete with Company for business with companies that Company introduces to Tres Martin’s Performance Boat School INC., related to purpose and will not otherwise attempt to sell similar services to Purpose.  

8.	Upon termination of this Agreement for any reason or upon the request of the Disclosing Party, all copies of Proprietary Information in whatever form, including all Proprietary Evaluation Material, shall be returned or destroyed.  At Disclosing Party's request, Recipient shall certify in writing that all disclosed Proprietary Information has been either returned or destroyed as the case may be.  The oral contents of all discussions and communications must not be disclosed.


9.	All notices required or permitted under this Agreement shall be in writing by registered or certified mail, prepaid, overnight courier, email or electronic facsimile to the receiving party as follows:


	Company: ________________________
	                  Tres Martin’s Performance Boat School INC.

	Name
	

	Name
	

	Title
	
	Title 
	

	Address
	
	Address
	

	City
	
	City
	

	State, Zip
	 
	State, Zip
	

	E-mail
	
	E-mail
	




Any notice sent by email or facsimile shall be deemed to have been received on the day it is sent.  Any notice sent by registered or certified mail or courier shall be deemed to have been received five (5) business days after its date of posting.


	10.	No rights or obligations other than those expressly recited herein are to be implied from this Agreement.  No license or other right is granted to Recipient, directly or indirectly, to use in any way any patent, copyright or other intellectual property or proprietary right now held or later obtained by the Disclosing Party.


	11.	This Agreement sets forth the entire agreement and understanding between the parties as to the subject matter hereto and supersedes all previous agreements between the parties, whether express, implied, written or oral.  This Agreement can only be modified by a written agreement signed by persons authorized on behalf of each party. The failure of either party to require performance by the other party of any provision hereof shall not affect the full right to require such performance at any time thereafter; nor shall the waiver by either party of a breach of any provision hereof be taken or held to be a general waiver of the provision itself.  This Agreement cannot be assigned, whether by merger, acquisition, operation of law or otherwise, without the express written consent of the non-assigning party.


	12.	This Agreement will be governed by the laws of the State of North Carolina, without regard to its choice of law provisions.  The parties agree to the exclusive jurisdiction and venue of the state and/or federal courts located in Rutherford County North Carolina. Breach of this Agreement can be enjoined, as money damages would not cure the harm from the breach.



	13.	This Agreement shall terminate five (5) years from the date first written above or 30 days after written notice from either party.  Notwithstanding termination of this Agreement for any reason, all confidentiality obligations and non- circumvention restrictions shall remain in effect for a period of ten (10) years from the date of termination.














IN WITNESS WHEREOF, this Agreement has been duly executed by an authorized representative of each party as of the date below.  


	


____________________					    _______	
Signature	Signature

				            __________________	
Typed or printed name	Typed or printed name

				________________________
Title	Title

		                        	__________________
Company Name	Company Name


		                   			______
Date	Date
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134 HALLS FARM DRIVE    UNION MILLS, NC  28167    Phone: 352.620.TRES(8737)    
Website: www.performanceboatschool.com
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