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Confidentiality and Non-Circumvention Agreement


This Confidentiality and Non-Circumvention Agreement (the “Agreement”) is entered into by Meadors, Adams and Lee (“MAL”) and _____________________________________  (the “Recipient”), for the purposes and consideration set forth below.


WHEREAS, MAL is interested in sharing certain information regarding certain Project(s) (the “Project(s)”) and the Recipient is interested in receiving this information for the purposes of exploring the potential for involvement with the Project(s) (collectively the “Purpose”); and


WHEREAS, MAL wishes to protect certain Confidential Information, as defined hereinafter, which MAL has disclosed or may disclose to the Recipient, against unauthorized use and disclosure; and


WHEREAS, the Recipient agrees to protect the confidentiality of all Confidential Information, which MAL has disclosed or may disclose to the Recipient, against unauthorized use and disclosure.


NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained and for other good and valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree as follows:

1.
Definition.  The term “Confidential Information” shall include all financial statements, corporate records, data, facts, agreements, contracts and other proprietary information or know-how, including but not limited to that which relates to the Projects’ concept, research, products, services, customers, prospective customers, markets, developments, plans, processes, specifications, designs, drawings, diagrams, engineering, documentation, policies, procedures, financial, marketing and pricing plans and strategies, studies on feasibility, costs, and construction schedules.  Confidential Information shall include any and all information in tangible (paper, disk or other) form or non-tangible (verbal or visual) form, whether or not marked or identified as “proprietary” or “confidential” (or comparable legend), and any and all information that should reasonably be considered proprietary or confidential, relating to the Project.

2.
Confidentiality.  All Confidential Information shall be kept confidential and will not, without the prior written consent of MAL, be disclosed by the Recipient, its officers, directors, partners, attorneys, advisers, employees, agents, shareholders, independent contractors, joint venturers or other affiliated or related persons, entities or representatives (collectively referred to as the “Representatives”), in any manner whatsoever, in whole or in part, and shall not be used by the Recipient or its Representatives other than in connection with the Purpose.  Moreover, the Recipient agrees to transmit the Confidential Information only to those Representatives who need to know the Confidential Information for the sole purpose of assisting the Recipient in accomplishing the Purpose, who are informed of this Agreement and who in writing agree to be bound by the terms of this Agreement as if a party hereto.  In any event, the Recipient shall be liable for any breach of this Agreement by its Representatives.  If the Recipient receives notice of any misuse or appropriation of MAL’s Confidential Information, the Recipient hereby agrees to immediately notify MAL in writing of such misuse or appropriation.

3. Nondisclosure.  Without the prior written consent of MAL, the Recipient shall not disclose to any person the fact that the Recipient has received any of the Confidential Information or that discussions are taking place concerning the Purpose.  

4. Non-Circumvention.  For a period of two (2) years following the date of this Agreement, the Recipient shall not, without the prior written consent of MAL, which consent MAL may withhold at its sole discretion, utilize any Confidential Information to circumvent or compete with MAL including without limitation any Confidential Information relating to contracts, business arrangements, or opportunities related in any way to the Project(s).
5. Return of Materials.  In the event Recipient and MAL do not enter into a transaction, Recipient shall promptly (no later than thirty days after the date of MAL’s written request therefor) return to MAL all materials and documents that MAL has furnished to Recipient, including all copies thereof.
6. Patent or Copyright Infringement.  Nothing in this Agreement is intended to grant any rights under any patent or copyright of MAL, nor shall this Agreement grant Recipient any rights in or to MAL’s Confidential Information, except the limited right to review such Confidential Information solely for the purposes related to the Project.
7. Mandatory Disclosure.  In the event that the Recipient or its Representatives receive a request to disclose all or any part of the Confidential Information under the terms of a subpoena or order issued by a court or by a governmental body, the Recipient agrees:

(a)
To notify MAL immediately of the existence, terms and circumstances surrounding such request;

(b)
To consult with MAL on the advisability of taking legally available steps to resist or narrow such request; and

(c)
If disclosure of such Confidential Information is required to prevent the Recipient from being held in contempt or subject to other penalty, to furnish only such portion of the Confidential Information as, in the written opinion of counsel satisfactory to MAL, it is legally compelled to disclose, and to exercise its best efforts to obtain an order or other reliable assurance that confidential treatment will be accorded to the disclosed Confidential Information.

8.
Remedies.  The Recipient acknowledges and agrees that, in the event of any breach of this Agreement, MAL would be irreparably and immediately harmed and could not be made whole by monetary damages.  Accordingly, it is agreed that, in addition to any other remedy available in law or equity, MAL shall be entitled to an injunction (without the posting of any bond) to prevent or remedy breaches or threatened breaches of this Agreement and to compel specific performance of this Agreement, and that neither the Recipient or its Representatives will oppose the granting of such relief.  

9.
Miscellaneous.  This Agreement shall be binding upon and for the benefit of the undersigned parties, their successors and assigns.  Failure to enforce any provision of this Agreement shall not constitute a waiver of any term hereof.  All captions contained in this Agreement are inserted only as a matter of convenience and in no way define, limit or extend the scope or intent of this Agreement or any provision hereof.

10. Governing Law and Jurisdiction.  This Agreement shall be governed by and construed under the laws of the State of Arkansas.
11. Entire Agreement.  This Agreement sets forth the entire understanding between the Parties and may not be modified, changed, or amended except by mutual agreement in writing.
12. Severability.  If any term or provision of this Agreement is held by a court of competent jurisdiction to be invalid, illegal or contrary to public policy, such term or provision shall be modified to the extent necessary to be valid and enforceable and shall be enforced as modified; provided, however, that if no modification is possible such provision shall be deemed stricken from this Agreement.  In any case, the remaining provisions of this Agreement shall not be affected thereby.
13. Counterparts.  This Agreement may be executed in one or more counterparts, including by facsimile or electronic copy, each of which shall be deemed an original but all of which together will constitute one and the same instrument and shall be binding upon the party executing the same.
14. Recitals Contractual.  All recitals set forth in this Agreement are contractual and not mere recitals of fact.  
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IN WITNESS WHEREOF, each party has executed this Agreement on the date opposite his or its signature.

Meadors, Adams and Lee

By: ________________________________

_________________





Date

RECIPIENT:

NAME
By: ________________________________

___________________


Name




Date
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