NON CIRCUMVENTION AND NON DISCLOSURE

AGREEMENT

between

YOUR DETAILS
PARTY A

and

[                   DEAL DIRECT GROUP LTD.                      ]
PARTY B

THIS  AGREEMENT is dated 
Parties
(1) Your details……………(together known as Party A). 
(2) Deal Direct Group Ltd. 3339753) a company whose registered address is 58 Langdons Road, Christchurch, New Zealand  (Party B).
Collectively, the Parties.
Background
(A) The Parties intend to enter into various business transactions between themselves that may involve the introduction of third parties to each other.  
(B) Party A wishes to enter negotiations on certain products, services or instruments
(C) Party B wishes to also negotiations on certain products, services or instruments
(D) The Parties wish to introduce, and to be introduced to, such third parties, to enable them in the sale and purchase of said bank instruments including (without limitation) banks, brokers and introductory agents.
(E) The Parties wish to ensure that any introduction made is protected to the extent that the party to whom the introduction is made (or any person associated with them) may not circumvent the introducing party.  
(F) The Parties wish that any introduction made by them is made on confidential terms. 
Agreed terms
1. Interpretation
The following definitions and rules of interpretation apply in this agreement.
1.1. Definitions:
Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.
Commencement Date: has the meaning given to it in clause 10.
Introduction: the introduction of a third party by a party to this agreement to the other party to this agreement as set out in clause 2.1. Introducing, Introduce, Introduces and Introduced shall be interpreted accordingly.
Introduction Date: for each third party introduced by a party to the other party, the date during the term of this agreement on which the introduction took place.
Introduction Period: for each third party introduced, 5 years from the Introduction Date, irrespective of whether such period ends before or after the date of termination of this agreement.
Relevant Contract: a contract for the supply of Services entered into during the Introduction Period with a Third party who was introduced by one of the Parties to the other.
Services: the investment and or commodity and/or financial services provided by the Parties or such other service(s) which is/are agreed in writing. 
1.2. A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's personal representatives, wholly owned subsidiaries, successors and permitted assigns.
1.3. A reference to a statute or statutory provision is a reference to it as it is in force as at the date of this agreement.
1.4. A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.
1.5. A reference to writing or written includes fax and e-mail.
1.6. Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
1.7. References to clauses are to the clauses of this agreement.
2. Introductions
2.1. The introduction service to be provided by the Parties to each other may comprise one or more of the following activities:
(a) The introducing party providing the other party with names and addresses of a third party or of a particular deal to be made with a third party for the purpose of enabling the other party to enter into a direct business relationship with the third party.
(b) The introducing party putting of the other party into contact with a third party and/or assistance to the other party for purpose of concluding a specific deal or contract with such third party and/or the assistance to the other party during performance of the contract.
(c) Other similar services to be set out in writing between the Parties. 
2.2. It is agreed that unless otherwise agreed in writing the introducing party’s obligation is limited to the communication of the name of the third party and/or of the deal or such other information as the Parties have agreed in writing should be transmitted. 
2.3. The introducing party shall have no authority, and shall not hold itself out, or permit any person to hold itself out, as being authorised to bind the other party in any way, and shall not do any act which might reasonably create the impression that the introducing party is so authorised. The introducing party shall not make or enter into any contracts or commitments or incur any liability for or on behalf of the other party, including for the provision of the Services or the price for them, and shall not negotiate any terms for the provision of the Services with third parties.
3. Compliance with laws and policies
3.1. Each party shall at its own expense comply with all laws and regulations relating to its activities under this agreement, as they may change from time to time, and with any conditions binding on it in any applicable licences, registrations, permits and approvals.
4. Remuneration 
4.1. The Parties may agree upon remuneration to be paid by the party receiving the introduction to the party making the introduction for the services rendered by the latter to the former. The amount of such remuneration and the criteria for its determination must be agreed in writing.
4.2. When the introducing party has completed the introduction service(s) it is to provide under this agreement. In all other cases, remuneration shall be due only to the extent that a Relevant Contract has been concluded with the third party introduced.  
4.3. If the introducing party has agreed to put the other party in contact with a third party, it is agreed, unless otherwise in writing, that in order to perform such obligation the introducing party must actually establish a direct contact between the other party and the third party. Further obligations of the introducing party to assist the other party until conclusion of the deal and/or to assist during the performance of the contract will arise only to the extent such obligations have been expressly agreed in writing. In such cases the introducing party must undertake reasonable efforts to assist the other party until conclusion of the deal. 
4.4. If the remuneration is to be calculated as a percentage of the value of the contract with the third party it shall be calculated – unless otherwise agreed in writing – clear of any additional charges and clear of all tariffs or taxes (including value added tax) of any kind, provided that such additional charges, tariffs and taxes are separately stated in any invoice. 
4.5. The party to whom an introduction is made must inform the introducing party in writing of the following: 
(a) the date it enters into a Relevant Contract;
(b) the amount of the payments due for Services under it; and
(c) the dates on which payments for such Services are payable,
no later than 2 Business Days after it enters into such Relevant Contract
5. Exclusive Rights of the Introducer
5.1. Except as otherwise stated in this clause, it is agreed that the introducing party is appointed on a non-exclusive basis. 
5.2. With respect to third parties that are introduced under this agreement if the introducing party puts the other party in contact with a third party it is agreed that the introducing party is granted an exclusive right as intermediary (and to receive remuneration as such) for present and future business of the same type with such third party in accordance with clause 5.3 below. 
In any event it is agreed that no contact with the introduced third party shall be permitted without the consent of the introducing party. 
5.3. Unless otherwise agreed in writing the exclusivity granted to the introducing party shall prevent the other party from making direct contact with the introduced third party unless otherwise agreed in writing, any exclusive right granted to the introducing party shall have effect for the duration of the Introduction Period.  
6. Undertaking not to compete
6.1. To the extent that the introducing party has not been granted an exclusive right it will have no obligation to act on for the other party and will be free to act for competitors of the other party provided it does not use any confidential information or otherwise take advantage of its relationship with the other party in the dealings with such competitors.
6.2. Unless otherwise agreed in writing, any undertaking not to compete on the part of the introducing party shall have effect for the duration of the Introduction Period.  
7. Damages in Case of Breach
7.1. If a party breaches its obligations under this agreement the other party will be entitled to recover the actual damages suffered as a consequence of such breach. 
7.2. If the party to whom the introduction has been made to by the introducing party concludes a contract with a third party in breach of this agreement the damages suffered by the introducing party will be assumed to be equivalent to the remuneration payable under this agreement on such business. 
7.3. The Parties agree liquidated damages (being a fair and reasonable assessment of the losses provided for under this clause 7 of the Agreement) in the sum of US$2,000,000 or Ten Percent (10%) of the value of each transaction whichever is greater for each breach.
7.4. The party entitled to liquidated damages under clause 7.3 may claim further damages provided it proves that it has actually suffered loss or damage exceeding the sum in clause 7.3. 
8. Obligations of the Parties
8.1. The Parties must at all material times act in good faith towards one another.
8.2. The Parties agree that they shall not attempt to avoid payment of any remuneration due to an introducing party pursuant to clause 4 of this Agreement. Each party shall indemnify the other party for any and all costs, expenses, fees and losses incurred directly or indirectly as a result of an unpaid party taking advice or legal action to enforce its legal or equitable rights under this sub-clause. 
8.3. The introducing party shall be provided on its request with such information it reasonably requires to determine the amount of remuneration due to it and the stage at which the introduction and/or any deal and/or service provided by the other party to the third party has reached. For the avoidance of doubt the Parties are entitled to this information at least weekly if so requested. 
8.4. The introducing party shall be informed immediately by the other party if the latter suspends or ceases to perform the Services.
9. Confidentiality
9.1. Each party undertakes that it shall not at any time disclose to any person any confidential information concerning the Introduction or the business, affairs, customers, clients or suppliers of the other party (such confidential information shall include, but is not limited to: names, telephone numbers, tax numbers, e-mail addresses and fax numbers of any contacts introduced and/or the identity of lenders, sellers, borrowers and buyers and/or banking information, codes, references and/or any information or documents which are confidential or legally privileged in nature) except as permitted by clause 9.2.
9.2. Each party may disclose the other party's confidential information:
(a) to its employees, officers, representatives or advisers who need to know such information for the purposes of carrying out the party's obligations under this agreement. Each party shall procure that its employees, officers, representatives or advisers to whom it discloses the other party's confidential information comply with this clause 9; and
(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
9.3. No party shall use any other party's confidential information for any purpose other than to perform its obligations under this agreement.
10. Commencement and duration
10.1. Unless otherwise agreed in writing this agreement will remain in force for a fixed period of 5 (FIVE) years. 
10.2. The parties have agreed that this agreement will be automatically renewed at its expiry for a further 1 (ONE) year term unless terminated with notice before such date. 
11. Termination
11.1. Without affecting any other right or remedy available to it, either party may terminate this agreement with immediate effect by giving written notice to the other party if:
(a) the other party fails to pay any amount due under this agreement on the due date for payment 
(b) the other party commits a material breach of any other term of this agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 7 days after being notified to do so;
(c) the other party repeatedly breaches any of the terms of this agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this agreement;
(d) the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986 or (being a partnership) has any partner to whom any of the foregoing apply;
(e) the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors [other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;
(f) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other party (being a company) other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;
(g) an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other party (being a company);
(h) the holder of a qualifying floating charge over the assets of that other party (being a company) has become entitled to appoint or has appointed an administrative receiver;
(i) a person becomes entitled to appoint a receiver over the assets of the other party or a receiver is appointed over the assets of the other party;
(j) the other party (being an individual) is the subject of a bankruptcy petition or order;
(k) a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other party's assets and such attachment or process is not discharged within 14 days;
(l) any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 8.1(d) to clause 8.1(k) (inclusive); 
(m) the other party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business; or
(n) the other party (being an individual) dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his or her own affairs or becomes a patient under any mental health legislation; or
(o) there is a change of control of the other party (within the meaning of section 1124 of the Corporation Tax Act 2010).
12. Consequences of termination
12.1. On termination of this agreement, the following clauses shall continue in force: clause 1, clause 4, clause 5 to clause 7 and clause 13 to clause 22 (inclusive).
12.2. Termination of this agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of the agreement which existed at or before the date of termination.
13. No partnership or agency
13.1. Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party 
13.2. Each party confirms it is acting on its own behalf and not for the benefit of any other person.
14. Entire agreement
14.1. This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
14.2. Each party acknowledges that in entering into this agreement it does not rely on, and shall have no remedies in respect of, any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement.
14.3. Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement.
14.4. Nothing in this clause shall limit or exclude any liability for fraud.
15. Variation
No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives). 
16. Assignment and other dealings
This agreement is personal to the parties and neither party shall assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any of its rights and obligations under this agreement.
17. Waiver
No failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy. 
18. Severance
18.1. If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this agreement.
18.2. If any provision or part-provision of this agreement is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision.
19. Notices
19.1. Any notice or other communication given to a party under or in connection with this agreement shall be in writing, addressed to that party at its registered office or such other address as that party may have specified to the other party in writing in accordance with this clause, and shall be delivered personally, or sent by pre-paid first class post or other next working day delivery service, commercial courier, fax or by email to an address as notified by one party to the other for that purpose during the term of this agreement.
19.2. A notice or other communication shall be deemed to have been received: if delivered personally, when left at the address referred to in clause 19.1; if sent by pre-paid first class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed; or, if sent by fax or email, one Business Day after transmission.
19.3. This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution. 
20. Third party rights 
No one other than a party to this agreement, their successors and permitted assignees, shall have any right to enforce any of its terms.
21. Governing law
This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales. 
22. Jurisdiction
Each party irrevocably agrees that the courts of the England & Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims). 
This agreement has been entered into on the date stated at the beginning of it.
	Signed by …………………….
Signed by …………….for and on behalf of …………………………..
Stuart Smith
Signed by Stuart Smith
For and on behalf of 
[Deal Direct Group Limited]
	

	
	


