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        MUTUAL CONFIDENTIALITY, NON-DISCLOSURE AND NON-CIRCUMVENTION AGREEMENT
THIS MUTUAL CONFIDENTIALITY, NON-DISCLOSURE AND NON-CIRCUMVENTION AGREEMENT (the “Agreement”) is entered into as of this ____ day of ______, 201_ by and between _________________________________  a _________________corporation with its official place of business at ___________________________________________  hereinafter “         “ , and Aviation Management Group, “AMG” a Florida USA Corporation, for the purpose of preventing the unauthorized disclosure of the Confidential Information (as defined below) which may be disclosed hereunder,.  The party disclosing Confidential Information is referred to herein as the “Disclosing Party” and the party receiving Confidential Information is referred to herein as the “Receiving Party”. 
R E C I T A L S:

A.
     The parties hereto are willing to provide each other with certain confidential information for the purpose of negotiating the purchase, sale or lease of various aircraft or related equipment for customers worldwide, as well as to create business opportunities together that may be assessed on a case by case basis, the “Proposed Transaction(s)”, on the condition that the Receiving Party maintain the confidentiality of such information.
B.
     Each party recognizes that the confidential information to be furnished to it will contain data which is proprietary to the Disclosing Party, the disclosure of which to third parties or the use of which by the Receiving Party or other parties could be severely detrimental to the business and prospects of the Disclosing Party.

NOW, THEREFORE, in consideration of the premises and the mutual undertakings herein set forth, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

1. No Use or Disclosure.  Neither the Receiving Party nor any of its officers, directors, shareholders, members, managers, partners, employees, agents, representatives, subsidiaries or other affiliated parties will disclose to any person any of the Confidential Information (as defined below) or use any of such Confidential Information for any purpose other than to evaluate the Proposed Transaction. The Receiving Party may, however, disclose Confidential Information to its employees, agents and representatives who need to know such information for the purpose of evaluating the Proposed Transaction, provided that such employees, agents and representatives shall be informed by the Receiving Party of the confidential nature of such information and shall be directed by the Receiving Party to treat such information confidentially.
2.
     Definition of Confidential Information.  For the purpose of this Agreement, “Confidential Information” shall refer to all of the information about the Disclosing Party disclosed by the Disclosing Party to the Receiving Party or the Receiving Party’s employees, agents or representatives in the course of discussions between the Receiving Party and the Disclosing Party including, without limitation, information related to Disclosing Party’s business strategy, product and service offerings, pricing structure, business plan, projections, customers, technology, intellectual property, trade secrets (as defined under applicable law) and other financial and non-financial information and technical and non-technical information and data, whether or not such information is marked “confidential” or described as confidential at the time of its disclosure to Receiving Party.

3.      Permitted Disclosure.  Notwithstanding any other provisions of this Agreement, Receiving Party shall not be liable for disclosure of any Confidential Information, if the same:


a.
is now in or hereafter comes into the general public domain without breach of this Agreement and through no fault, error or omission of or by Receiving Party, or
    b.
is compelled to be disclosed by court order or process of law.
4.     Non-Circumvention.  The Confidential Information will be used by Receiving Party solely for the purpose of evaluating the desirability of entering into a transaction with Disclosing Party, and the terms of any such transaction, and may not be used in any way directly or indirectly in competition with or detrimental to Disclosing Party.  Without limiting the generality of the foregoing, from and after the date hereof, Receiving Party will not, and will direct its representatives not to, hold any discussions whatsoever with Disclosing Party’s customers or suppliers or any other person or entity with whom Disclosing Party has a relationship, regarding Disclosing Party, any possible transaction between Disclosing Party or Receiving Party, or the fact that the Discussions are taking, or have taken, place.  Receiving Party agrees that Receiving Party will not, in any manner, directly or indirectly, circumvent or attempt to circumvent this Agreement, including, without limitation, forming, joining, or in any way participating in any corporation, partnership, limited partnership, limited liability company, syndicate or other firm, entity or group (or otherwise act in concert with any person, firm or entity) for the purpose of taking any actions in circumvention of this Agreement or which are restricted or prohibited under this Agreement.
5.
     Non-Solicitation.  Receiving Party covenants and agrees that during the period in which the Discussions are ongoing, and for a period of two years thereafter, Receiving Party will not, directly or indirectly, recruit, solicit or encourage, attempt to recruit, solicit or encourage, or induce or attempt to induce, or take any action to (or that is likely to) induce or attempt to induce, any employee or agent of Disclosing Party to terminate an employment or other relationship with Disclosing Party.
6.
     No License.  Neither the execution and delivery of this Agreement nor the delivery of any Confidential Information hereunder shall be construed as granting by implication, estoppels or otherwise, any right in or license under any present invention, trade secret, trademark, copyright, or patent, now or hereafter owned or controlled by either party hereto.
7.
     Irreparable Harm.  The Receiving Party understands and acknowledges that any disclosure or misappropriation of any of the Confidential Information in violation of this Agreement may cause the Disclosing Party irreparable harm, the amount of which may be difficult to ascertain and, therefore, agrees that the Disclosing Party shall have the right to apply to a court of competent jurisdiction for an order restraining any such further disclosure or misappropriation and for such other relief as the Receiving Party shall deem appropriate, such right of the Receiving Party to be in addition to the remedies otherwise available to the Disclosing Party at law or in equity.

8.
     Return of Information.  The Receiving Party shall return to the Disclosing Party any and all records, notes and other written, printed or tangible materials, including copies thereof, pertaining to the Confidential Information within ten days following the written request of the Disclosing Party.
9.      Arbitration.  Except as set forth in Section 6 above, any dispute arising out of or relating to this Agreement shall be resolved in accordance with the procedures specified in this Section 8.  The parties shall first attempt in good faith to resolve their dispute by negotiation between their chief executive officers or other senior executives who have authority to settle the controversy.  Either party shall give the other party written notice of any dispute that is not resolved in the normal course of business (the “Notice”).  If the dispute is not resolved to the mutual satisfaction of the parties within thirty (30) days following the receipt of the Notice, either party may initiate arbitration of the dispute as provided below.  Any dispute that has not been resolved through good faith negotiations as provided above shall be settled through binding arbitration in accordance with the then current commercial arbitration rules of the International Chamber of Commerce.  Such arbitration shall be conducted by a single arbitrator strictly in accordance with the terms of this Agreement and in accordance with the laws of the State of Florida, USA.  If the parties cannot agree within thirty (30) days to the selection of an arbitrator, a single arbitrator shall be appointed pursuant to the arbitration rules of the International Chamber of Commerce.  The Rules of Civil Procedure shall apply in such proceeding, and the parties shall be entitled to discovery. The arbitration shall be conducted in the English language.  The arbitrator shall not be authorized to award incidental, consequential, punitive or exemplary damages.  Judgment upon the Award may be entered in any court of competent jurisdiction, and assets may be attached in any country in the world pursuant to such judgment.

10.     Governing Law.  This Agreement and the rights of the parties hereunder shall be governed by and interpreted in accordance with the local laws of the State of Florida.
11.      Binding Effect/Assignment.  This Agreement and each of the covenants, terms, provisions, and agreements contained herein shall be binding upon, and inure to the benefit of, the permitted successors, executors, heirs, representatives, administrators and permitted assigns of the parties hereto for a period of two years.  This Agreement may not be assigned by either party without the prior written consent of the other party hereto.
12.     Entire Agreement.  This Agreement constitutes the entire understanding and agreement of the parties hereto with respect to the subject.  

13.      Amendment.  Any term or provision of this Agreement may be amended, and the observance of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) only by a writing signed by the party to be bound thereby.

14.      Compelled Disclosure.  In the event that the Receiving Party or anyone to whom the Disclosing Party transmits any Confidential Information becomes legally compelled to disclose any of the Confidential Information, Receiving Party will provide the Disclosing Party with prompt notice so that the Disclosing Party may seek a protective order or other appropriate remedy or waive compliance with the provisions of this Agreement.  In the event that such protective order or other remedy is not obtained, or that the Disclosing Party waives compliance with the provisions of this Agreement, the Receiving Party shall furnish only that portion of the Confidential Information which is legally required to be disclosed.

15.     Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be an original and both of which when taken together shall be considered one and the same instrument.

IN WITNESS WHEREOF, the parties have executed this Agreement at Miami, Florida as of the date first above written.
_______________________ “____”
Aviation Management Group, Inc., “AMG”
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By:___________________________
By: 
Gary LaGuardia
Title: _________________________ 
Title: 
President
Date: _________________________ 
Date: 

