NON CIRCUMVENTION AND


NON-DISCLOSURE AGREEMENT





INTERNATIONAL CHAMBER OF COMMERCE (I.C.C.)





WHEREAS, THE UNDERSIGNED PARTIES ARE MUTUALLY DESIROUS OF DOING BUSINESS WITH RESPECT TO THE ARRANGING, SELLING AND BUYING AND IN COOPERATION WITH ONE ANOTHER AND WITH THIRD PARTIES FOR THEIR MUTUAL BENEFIT.  THE DOCUMENTS WHICH ARE GOING TO FOLLOW THIS AGREEMENT LIKE LETTERS OF INTENT, FULL CORPORATE OFFERS, BANK COMFORT LETTERS, CONTRACT TERMS AND CONDITIONS, BANKING DETAILS OR PRE-ADVISED PAYMENT INSTRUEMENTS AND/OR ANY INFORMATION CONTAINED IN SUCH DOCUMENTS WILL NOT BE PASSED, UNDER ANY CIRCUMSTANCE, ONTO ANOTHER INTERMEDIARY OR BROKER OR TRADER OR WHATEVER COMPANY OR PRIVATE PERSONS WHO ARE NOT END BUYERS OR END SUPPLIERS WITHOUT PRIOR SPECIFIC WRITTEN CONSENT OF THE PARTY(S) PROVIDING SUCH INFORMATION.


THIS AGREEMENT IS MADE AND INTERED INTO ON THIS DATE, SHALL OBLIGATE THE UNDERSIGNED PARTIES AND THEIR PARTNERS, ASSOCIATES, EMPLOYERS, EMPLOYEES, AFFILIATES, SUBSIDIARIES, PARENT COMPANIES, ANY NOMINEES, REPRESENTATIVES, SUCCESSORS, CLIENTS AND ASSIGNS HEREINAFTER REFERRED TO AS ‘THE PARTIES’ JOINTLY SERVERALLY, MUTUALLY AND RECIPROCALLY FOR THE TERMS AND CONDITIONS EXPRESSLY STATED AND AGREE TO BELOW, AND THAT THIS AGREEMENT MAY BE REFERENCED FROM TIME TO TIME IN ANY DOCUMENT(S), OR WRITTEN AGREEMENTS, THE TERMS AND CONDITIONS OF THIS AGREEMENT SHALL APPLY TO ANY EXCHANGE OF INFORMATION WRITTEN OR ORAL INVOLVING FINANCIAL INFORMATION, PERSONAL OR CORPORATE NAMES, CONTRACTS INITIATED BY OR INVOLVING THE PARTIES AND ANY ADDITION, RENEWAL, EXTENSION, ROLL-OVER AMENDMENT, RENEGOTIATIONS OR NEW AGREEMENT HEREINAFTER REFERRED TO AS ‘THE TRANSACTION’ (PROJECT/TRANSACTION) FOR THE PURCHASE OF ALL FOOD/COMMODITIES/PRODUCTS/EQUIPMENT.





NOW,THEREFORE IT IS AGREED





ARTICLE 1-AGREEMENT NOT TO DEAL WITHOUT CONSENT





THE INTENDING PARTIES HEREBY LEGALLY, AND IRREVOCABLY BIND THEMSELVES INTO GUARANTEE TO EACH OTHER THAT THEY SHALL NOT DIRECTLY OR INDIRECTLY INTERFERE WITH, CIRCUMVENT OR ATTEMPT TO CIRCUMVENT, AVOID, BY-PASS OR OBVIATE EACH OTHERS INTEREST OR THE INTEREST OR RELATIONSHIP BETWEEN THE ‘PARTIES’ WITH THE PROCEDURES, SELLERS, BUYERS, BROKERS, DEALERS, DISTRIBUTORS, REFINERS, SHIPPERS, FINANCIAL INSTRUCTIONS, TECHNOLOGY OWNERS OR MANUFACTURERS, TO CHANGE, INCREASE OR AVOID DIRECTLY OR INDIRECTLY PAYMENTS OR ESTABLISHED OR TO BE ESTABLISHED FEES, COMMISSIONS, OR CONTINUANCE OF PRE-ESTABLISHED RELATIONSHIP OR INTERVENE IN UNCONTRACTED RELATIONSHIPS WITH MANUFACTURERS OR TECHNOLOGY OWNERS WITH INTERMEDIARIES ENTREPRENEURS, LEGAL COUNCIL, OR INITIATE BUY/SELL RELATIONSHIP OR TRANSACTIONAL RELATIONSHIP THAT BY-PASSES ONE OF THE ‘PARTIES’ TO ONE ANOTHER IN CONNECTION WITH ANY ONGOING AND FUTURE TRANSACTION OR PROJECT.





ARTICLE 2-AGREEMENT NOT TO DISCLOSE





THE ‘PARTIES’ IRREVOCABLY AGREE THAT THEY SHALL NOT DISCLOSE OR OTHERWISE REVEAL DIRECTLY OR INDIRECTLY TO A THIRD PARTY ANY CONFIDENTIAL INFORMATION PROVIDED BY ONE’PARTY’ TO THE OTHER OR OTHERWISE ACQUIRED, PARTICULARLY, CONTRACT TERMS, PRODUCT INFORMATION OR MANUFACTURING PROCESSES, PRICES, FEES, FINANCIAL AGREEMENT, SCHEDULES AND INFORMATION CONCERNING THE IDENTITY OF THE SELLERS, PRODUCERS, BUYERS, LENDERS, BORROWERS, BROKERS, DISTRIBUTORS, REFINERS, MANUFACTURERES, TECHNOLOGY OWNERS, OR THEIR REPRESENTATIVE AND SPECIFICALLY INDIVIDUALS NAMES, ADDRESSES, PRINCIPALS, OR TELEX/FAX/TELEPHONE NUMBERS, REFERENCES, PRODUCT OR TECHNOLOGY INFORMATION AND/OR ALL OTHER INFORMATION ADVISED BY ONE ‘PARTY(S)’ TO BE ONE ANOTHER AS BEING CONFIDENTIAL OR PRIVILEGED WITHOUT PRIOR SPECIFIC WRITTEN CONSENT OF THE ‘PARTY(S)’ PROVIDING SUCH INFORMATION.





ARTICLE 3-AGREEMENT TO HONOUR COMMISSIONS





COMMSSIONS, FEES COMPENSATION OR REMUNERATION TO BE PAID AS PART OF TRANSACTION COVERING THE “PARTIES” TO THIS AGREEMENT, SHALL BE AGREED UPON BY SEPARATE WRITTEN AGREEMENT BY THE ‘PARTIES’ CONCERNED AND SHALL BE PAID AT THE TIME SUCH CONTRACT DESIGNATED, CONCLUDED OR MONIES CHANGING HANDS BETWEEN BUYERS AND SELLERS, UNLESS OTHERWISE AGREED AMOUNG THE ‘PARTIES’, THE ‘PARTIES’ HEREBY IRREVOCABLY AND UNCONDITIONALLY AGREE AND GUARANTEE TO HONOUR AND RESPECT ALL SUCH FEES AND REMUNERATION, ARRANGEMENTS MADE AS PART OF A COMMISSION TRANSACTION EVEN IN THE EVENT THAT THE ‘PARTY(S)’ IS NOT AN INTEGRAL MEMBER TO A SPECIFIC COMMISSION AND FEE/REMUNERATION AGREEMENT.





ARTICLE 4-AGREEMENT TO INFORM





IN SPECIFIC DEALS WHERE ONE OF THE PARTIES ACTING AS AN AGENT ALLOWS THE BUYERS OR BUYERS MANDATE, AND THE SELLER TO DEAL DIRECTLY WITH ONE ANOTHER, THE AGENT SHALL BE INFORMED OF THE DEVELOPMENT OF THE TRANSACTIONS BY RECEIVING COPIES OF THE CORRESPONDENCE MADE BETWEEN THE BUYER OR BUYER’S MANDATE AND THE SELLER.





ARTICLE 5-TERM





THIS AGREEMENT SHALL BE VALID FOR FIVE (5) YEARS COMMENCING FROM THE DATE OF THIS AGREEMENT.  THIS AGREEMENT HAS AN OPTION TO RENEW FOR A FURTHER PERIOD OF FIVE (5) YEARS SUBJECT TO AND UPON THE TERMS AND CONDITIONS AGREED BETWEEN BOTH PARTIES.  THIS AGREEMENT SHALL APPLY TO:





5.1	ALL TRANSACTIONS ORIGINATED DURING THE TERM OF THIS AGREEMENT.





5.2	ALL SUBSEQUENT TRANSACTIONS THAT ARE FOLLOW-UP, REPEAT, EXTENDED OR RE-NEGOTIATED TRANSACTIONS OF TRANSACTIONS ORIGINATED DURING THE TERM OF THIS AGREEMENT.





ARTICLE 6-ARBITRATION





ALL DISPUTES ARISING OUT OF OR IN CONNECTION WITH THE PRESENT CONTRACT SHALL BE FINALLY SETTLED UNDER THE RULES OF ARBITRATION OF THE INTERNATIONAL CHAMBER OF COMMERCE BY ONE OR MORE ARBITRATORS APPOINTED IN ACCORDANCE WITH THE SAID RULES.   EVERY AWARD SHALL BE BINDING ON TH EPARTIES AND ENFORCEABLE AT LAW.  BY SUBMITTING THE DISPUTE TO ARBITRATION UNDER THESE RULES, THE PARTIES UNDERTAKE TO CARRY OUT ANY AWARD WITHOUT DELAY AND SHALL BE DEEMED TO HAVE WAIVED THEIR RIGHT TO ANY FORM OR RECOURSE INSOFAR AS SUCH WAIVER CAN VALIDLY BE MADE.





EACH OF THE PARTIES SUBJECT TO THE DECLARED BREACH SHALL BE RESPONSIBLE FOR THEIR OWN LEGAL EXPENSES UNTIL AN AWARD IS GIVEN OR SETTLEMENT IS REACHED, PROVIDED HOWEVER, THAT THE ‘PARTY’ FOUND IN DEFAULT BY THE ARBITRATOR(S) SHALL COMPENSATE IN FULL THE AGGRIEVED ‘PARTY’ ITS HEIRS, ASISGNEES AND/OR DESIGNS FOR THE TOTAL REMUNERATION RECEIVED AS A RESULT OF BUSINESS CONDUCTED WITH THE PARTIES COVERED BY THIS AGREEMENT, PLUS ALL ITS ARBITRATION COSTS, LEGAL EXPENSES AND OTHER CHARGES AND DAMAGES DEEMED FAIR BY THE ARBITRATOR(S) FOR BANK, LENDING INSTITUTIONS, CORPORATIONS, ORGANIZATIONS, INDIVIDUALS, LENDERS, OR BORROWERS, BUYERS, OR SELLERS, THAT WERE INTRODUCED BY THE NAMED PARTY, NOTWITHSTANDING ANY OTHER PROVISIONS OF THE AWARD.





ARTICLE 7-FORCE MAJOR





A PARTY SHALL NOT BE CONSIDRED OR ADJUDGED TO BE IN VIOLATION OF THIS AGREEMENT WHEN THE VIOLATION IS DUE TO CIRCUMSTANCES BEYOND ITS CONTROL, INCLUDING BUT NOT LIMITED TO ACT OF GOD, CIVIL DISTURBANCES AND THEFT OR APPROPRIATION OF THE PRIVILEGED INFORMATION OR CONTACT(S) WITHOUT THE INTERVENTION OR ASSISTANCE OF ONE OR MORE OF THE PARTIES.


This Agreement is valid for any and all transactions between the parties herein and shall be governed by the enforceable law in Australian Courts, Canada Courts, USA Courts, UK Courts, Singapore Courts, French Courts, Dubai of United Arab Emirates Courts or under Swiss Law in Zurich, Indian Laws in the event of dispute, the arbitration laws of states will apply.  The signing parties hereby accept such selected jurisdiction as the exclusive venue. The duration of the Agreement shall perpetuate for five (5) years from the date hereof.








ARTICLE 8-ENTITIES OWNED OR CONTROLLED





THIS AGREEMENT SHALL BE BINDING UPON ALL ENTITIES OWNED OR CONTROLLED BY A PARTY AND UPON THE PRINCIPAL(S), EMPLOYEE(S), ASISGNEE(S), FAMILY AND HEIRS OF EACH PARTY.  NEITHER PARTY SHALL HAVE THE RIGHT TO ASSIGN THIS AGREEMENT WITHOUT THE EXPRESS WRITTEN CONSENT OF THE OTHER (S).





ARTICLE 9-AGREEMENT NOT TO CIRCUMVENT





THE PARTIES AGREE NOT TO CIRCUMVENT OR ATTEMPT TO CIRCUMVENT THIS AGREEMENT IN AN EFFORT TO GAIN FEES, COMMISSIONS, REMUNERATION’S OR CONSIDERATIONS TO THE BENEFIT OF THE ONE OR MORE OF THE PARTIES WHILE EXCLUDING OTHER OR AGREE TO BENEFIT TO ANY OTHER PARTY.





ARTICLE 10-NOT PARTNERSHIP AGREEMENT





THIS AGREEMENT IN NO WAY SHALL BE CONSTRUED AS BEING AN AGREEMENT OF PARTNERSHIP AND NONE OF THE PARTIES SHALL HAVE ANY CLAIM AGAINST ANY SEPARATE DEALING VENTURE OR ASSTES OF ANY OTHER PARTY OR SHALL ANY PARTY BE LIABLE FOR ANY OTHER.





ARTICLE 11-TRANSMISSION OF THIS AGREEMENT





TELEFAX OR EMAIL TRANSMISSION OF THIS AGREEMENT SHALL BE LEGAL AND BINDING.





ARTICLE 12-AGREE AND ATTESTED





EACH REPRESENTATIVE SIGNING BELOW GUARANTEES THAT HE/SHE IS DULY EMPOWERED BY HIS/HER RESPECTIVELY NAMES COMPANY TO TNER INTO AND BE BOUND BY THE COMMITMENTS AND OBLIGATIONS CONTAINED HEREIN EITHER AS INDIVIDUAL, CORPORATE BODY OR ON BEHALF OF A CORPORATE BODY.





1.


COMPANY: EXIM Group India


ADDRESS:  4/19 A Block MIG BDA, Domlur, Bangalore-560071


CITY/STATE:  Bangalore, Karnataka


COUNTRY:  India	


DATE:  28 April 05


SIGNATORY: Amiya Ghosh	


TITLE:  Chief Executive


PHONE: +91-80-2535-1821


FAX: +91-80-2535-3393


MOBILE:  +91-9374-330003.


EMAIL: elenindia@vsnl.net


PRINTED NAME: EXIM Group India


�


��


(Amiya Ghosh)


�


AUTHORISED SIGNATURE:











2.


COMPANY:  


ADDRESS:  


CITY/STATE:  


COUNTRY:           


DATE:  


SIGNATORY: 


TITLE:                      


PHONE: 


FAX: 


MOBILE:                     


EMAIL:


PRINTED NAME:


AUTHORISED SIGNATURE:_____________________________________________________  





