COOPERATION AND MUTUAL

NON-DISCLOSURE AGREEMENT


This Agreement is made this…………day of ……………….. 20__.

Between

Name:

_________________________________________

Address:
_________________________________________



_________________________________________



_________________________________________



_________________________________________

A company incorporated under the laws of the _______________________________, (hereinafter referred to as “the Client”) of the one part;

And

W.W.C-Precious Ltd, a company incorporated under the laws of the Repiblic of Cyprus, with its registered address at 113 15 Agiou Pavlou Str., Ledra House, Agios Andreas,1105, Nicosia (hereinafter referred to as “the Consultant”) of the other part.

WHEREAS:
A. The Client and the Consultant have entered into a service agreement where the Client has agreed for the Consultant to market its coal (hereinafter referred to as “the Coal Sale”)

B. In the course of discussions, the parties will be disclosing certain commercially valuable, proprietary and confidential business, financial, technical and other information to each other.

C. Both parties agree to hold such proprietary and confidential information in the strictest confidence upon the terms and conditions hereinafter appearing.
D. The Client understands that the Consultant may publicise coal details to third parties via various forms of communication media. The Consultant will agree to keep information it acquires which does not relate to the sale of coal or related transportation in the strictest of confidence.

E. The Client agrees not to circumvent the Consultant on any third party connections introduced by the Consultant which has resulted in the successful sale of coal.
NOW IT IS HEREBY agreed by the parties as follows:

1. DEFINITIONS
“Confidential Information” is defined as any and all information of any kind, whether in written or electronic format, oral or otherwise, and whether or not labelled as “Confidential”, including without limitation, information relating to the business, financial condition, marketing strategies, know-how, suppliers, customers, operations, pricing, technical information, contract terms and conditions and all information of any kind relating to either Party, their respective shareholders and/or Affiliates which are disclosed, submitted or howsoever made available by or on behalf of one Party to the other or to their Personnel for the purpose of or in connection with the Project, whether before, on or after the date of this Agreement.

“Disclosing Party” means the party disclosing the Confidential Information.
“Personnel” means either party’s employees, officers, advisors, consultants or agents.

“Receiving Party” means the party receiving the Confidential Information.

“Affiliate” means in relation to any Party, any other Party that directly or indirectly Controls, is under common Control with, or is Controlled by, that Party.

“Control” means the power to direct or cause the direction of the management policies of a party, whether though ownership of voting securities or by contract or otherwise.  If a party (“first-mentioned party”) directly or indirectly holds more than fifty percent (50%) of the equity of, or directly or indirectly has more than fifty percent (50%) of the voting power of, any other party (“second-mentioned party”), the first-mentioned party is deemed to have Control over the second-mentioned party.
2. MUTUAL UNDERTAKING
Both parties agree and undertake:
to hold the Confidential Information of the other party in the strictest confidence and to not at any time disclose or use or permit to be disclosed or used any of the Confidential Information or its knowledge of the existence of the Confidential Information for any purpose other than for the purpose of the Coal Sale; and

not to disclose or divulge the Confidential Information of the other party to any person whatsoever without the prior written consent of the other party except to those situations more particularly identified in paragraph 3.1.1 below.

3. OBLIGATIONS OF CONFIDENTIALITY
3.1
Both parties hereby covenant and agree to do all of the following:

to restrict the dissemination, circulation and supply of the Confidential Information of the other Party or any part thereof to their Personnel who are directly involved with the Coal Sale and to their Affiliates and only to the extent necessary for each of them to perform their duties.
the Consultant will be able to publicize details regarding the coal products and transportation as well as other information relating to the Coal Sale and related services on any medium that the Consultant sees fit, so long as it related to the fulfilling of the Coal Sale task.
to use their respective best endeavours to ensure and procure that none of their Personnel or Affiliates will do any act, matter or thing which, if done by that Party, would constitute a breach of the obligations of that Party under the terms of this Agreement.

to take all reasonable action to prevent unauthorized disclosure or use of the Confidential Information of the other Party.

inform and advise their Personnel and Affiliates who may have access to the Confidential Information of its confidential and proprietary nature.

4. EXCEPTIONS

The confidentiality obligations herein shall not apply, however, to any part of the Confidential Information which:-

prior to the date hereof, is in the public domain or hereafter comes into the public domain other than as a result of a breach of this Agreement;

is explicitly approved for release by written authorization of the Disclosing Party;
was known to the Receiving Party at the time of disclosure as shown by written records in existence at the time of disclosure;

was lawfully obtained by the Receiving Party without breach of this Agreement and otherwise not in violation of the Disclosing Party’s rights;
is required by law or by order of a court of competent jurisdiction or by any rule, direction or regulation of any regulatory or governmental authority or any other relevant authority, including without limitation, a recognized stock exchange, to be disclosed by the Receiving Party or its Affiliates, provided always that, to the extent permitted by law, prior to any such disclosure being made, the Receiving Party shall notify and consult with the Disclosing Party as to the proposed form, nature and purpose of the disclosure; or

is required to be made to any financier potential buyer or an organisation which will lead to a potential buyer in connection with (i) the coal product details, (ii) availability of further types of coal, (iii) transportation, (iv) arranging of a closure of a coal contract. 
as required for the marketing of coal products, there will be no restrictions on where and how the Consultant and advertise the coal so long as it is for the purpose of completing the Coal Sale and fulfilling the party’s obligations.
5. DURATION OF OBLIGATION
This Agreement shall continue to govern the delivery of the Confidential Information until terminated by written notice from either party to the other, subject to the provisions of any agreements to be executed between the parties hereto, except that the obligations of the parties hereunder with regard to the Confidential Information disclosed prior to termination shall continue in effect for a period of three (3) years from the date of disclosure.  
6. OWNERSHIP OF CONFIDENTIAL INFORMATION

The parties acknowledge and agree that all Confidential Information disclosed by or on behalf of the Disclosing Party shall be and remain the property of the Disclosing Party.  Nothing in this Agreement shall be construed as granting or conferring any license or any rights whatsoever (including without limitation any intellectual property rights), whether expressly, impliedly or otherwise, in respect of the Disclosing Party’s Confidential Information to the Receiving Party.
7. RESTRICTIONS AND RETURN OR DESTRUCTION OF CONFIDENTIAL INFORMATION
Tangible forms of Confidential Information shall not be copied, in whole or in part, without the prior written consent of the Disclosing Party, except for a reasonable number of copies necessary to carry out the transactions contemplated by or pursuant to this Agreement.

Upon request by the Disclosing Party and at the Disclosing Party’s direction, the Receiving Party shall forthwith:
Return all documents and other materials containing such Confidential Information together with all copies and reproductions thereof; or
Destroy all documents and other materials containing such Confidential Information together with all copies and reproductions thereof and the Receiving Party shall confirm such destruction to the Disclosing Party in writing.
8. NON-CIRCUMVENTION
The Client agrees that all third parties introduced by the Consultant are not to be contacted independently without the Consultant’s prior written permission. In the event that this permission has been granted, any Coal Sale transacted by the Client or any of its Affiliates with this third party will require the payment per tonne to the Consultant in accordance to the service contract signed between the parties.

Failure to carry out this payment will result interest of LIBOR + 5% being added onto the amount owed.

All correspondence carried out by the Client to any third party introduced by the Consultant must be reported in detail to the Consultant by the Client.

This clause will remain in force 5 years beyond the life of this Agreement and the Service Agreement.
9. NO LICENCE
No licence, whether express or implied, in the Confidential Information is granted by either party to the other to use the Confidential Information other than in the manner and to the extent authorized by this Agreement.

The Receiving Party understands and agrees that it is not allowed to sell, develop or otherwise exploit any parts, products, services, documents or information which embody in whole or in part any Confidential Information, except as contemplated by this Agreements.

10. REMEDIES FOR BREACH

Both Parties acknowledge that they are aware and fully understand that in the event of any breach of this Agreement by the Receiving Party or their Personnel or Affiliate, then the Disclosing Party could suffer substantial loss and damage which monetary damages cannot adequately remedy.

The Receiving party acknowledges that the Disclosing Party shall be entitled to specific performance, injunctive and other equitable relief in enforcing the obligations in this Agreement in addition to all other remedies available in law.

11. LAWS AND JURISDICTION

This Agreement is governed by and interpreted in accordance with the laws of the Republic of Cyprus and each party hereby agrees to submit to the non-exclusive jurisdiction of the courts of Nicosia, Cyprus or the International Chamber of Commerce in Paris, France.
12. NO WAIVER OR ACQUIESCENCE

No delay by either party in exercising any right, power or remedy under this Agreement shall operate as a waiver or acquiescence thereof nor shall it restrict or affect the party’s right or powers under this Agreement.

13. AMENDMENTS
This Agreement is the entire agreement between the parties and supersedes any and all prior or contemporaneous representations, agreements and promises, written or oral, between the parties, regarding the subject mater of this Agreement.  Any amendments to this Agreement shall only be effective if agreed in writing and signed by both parties.

14. BINDING EFFECT

This Agreement shall be binding on the heirs, permitted assigns and successors in title of the parties hereto.
***************** End of clauses *****************

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the date and year first above written.

	SIGNED for and on behalf of ________________________ by its duly authorised representative in the presence of:

: 


	___________________________

Name: ____________________
Title:  _____________________



	SIGNED for and on behalf of W.W.C-Precious Ltd by its duly authorised representatives in the presence of:

 
	___________________________

Name: 

Title:   Director



Please read carefully, initial each page and sign below. Please send a scanned copy of this agreement to 


� HYPERLINK "mailto:cb@c-precious.eu" �cb@c-precious.eu� so that the document can be signed electronically and returned to you.
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