MUTUAL NON-DISCLOSURE AND NON-CIRCUMVENTION AGREEMENT


1.
The signatories hereto confirm that they are considering proposed transactions in which each signatory may introduce clients, contacts, investors, and/or other similar parties/entities to each of the other signatories hereto.  The signatories therefore confirm that each may be considered an “introducing party” under the terms of this Agreement.  This is to confirm that the named signatories, separately and individually and their associates, hereby agree that he or his government, sole proprietorship, corporation, divisions, subsidiaries, employees, agents or consultants will not make any contact with, deal with or otherwise be involved in any transaction with any entities governments, partnerships, corporations, or individuals, introduced by or through any other signatory (hereinafter the/any “introducing party”), its employees, directors, or consultants without written permission of the introducing party.  This agreement specifically names, refers to and/or means, but is not limited to, any entities, governments, partnerships, corporations and/or individuals listed on SCHEDULE A and acknowledged by the signatories, and/or any divisions, subsidiaries, principals, officers, employees, clients, agents, or consultants of these named entities, governments, individuals, partnerships, corporations or organizations, hereinafter “introducing party clients.”  Additions to SCHEDULE A may be made at any time by written, signed and dated agreement by the signatories.  This Agreement is also effective for the signatory’s heirs, assigns, and designees.


2.
By signature below and execution of this agreement, the named signatories, separately and individually, and his associates confirm that any government, corporation, organization, firm, company or individual, partnership, or other entity, of which the signee is a party to, member of, or would otherwise benefit financially from an association, is bound by this agreement.  This includes any and all derivative and/or subsidiary companies/organizations.


3.
This agreement is a perpetuating guarantee for a period of five (5) years from the date affixed below and is to be applied to any and all transactions entertained by the signatories, including subsequent follow up, repeat, extended or renegotiated transactions, as well as to the initial transaction, regardless of the success of the initial transaction.  The signatories hereby confirm that the identities of the governments, entities, partnerships, corporations, or individuals are currently the property of the introducing party and shall remain so for the duration of this agreement.


4.
The signatories hereby agree to keep completely confidential the names of any entities, governments, corporations, organizations, individuals, partnerships, or groups of individuals named in SCHEDULE A of this Agreement.


5.
It is understood that this agreement is between the signatories and is concerning the privileged information and contacts of any introducing party made available to the signatories.


6.
It is understood that any and all communications, agreements and/or contracts between the named signatories and the parties introduced by (the “introducing party) or through any introducing party and/or listed on SCHEDULE A must be agreed to in writing by the introducing party and the named signatories before any communications and/or execution of such agreements and/or contracts.


7.
It is understood that any violation of this agreement will result in monetary damages that are irreparable and difficult to ascertain.  The signatories hereby agree that, in addition to any other remedies they might have, an injunction against continued violations would be available.


8.
The validity of this agreement and any of its terms or provisions, as well as the rights and duties of the parties hereunder, shall be governed by the laws of the Province of Ontario.  This agreement has been made and shall be construed in accordance with the laws of the Province of Ontario.  Any action at law or in equity brought with respect to the enforcement or interpretation of the provisions of this Agreement shall be brought in the Province of Ontario in the Provincial or Federal Court in Ontario, and the prevailing party shall be entitled to reasonable attorneys’ fees and related expenses in addition to any other relief to which he/she may be entitled.

THIS AGREEMENT HAS BEEN READ, UNDERSTOOD AND EXECUTED BY THE SIGNATORIES AND THE SIGNATORIES HAVE RECEIVED COPIES OF THIS INSTRUMENT.

Dated:


______________________________

_______________________________
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Dated: January 8, 2009
_____________________________


________________________________








Thomas N. Bertrand
SCHEDULE A
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     Initial ____ Date 08-01-09
Initial ____ Date _______


