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CONFIDENTIALITY / NON-CIRCUMVENTION & NON – DISCLOSURE AGREEMENT 

THIS AGREEMENT is made and entered into by and between Manatee Holdings Ltd. and 
________________________________, referred to as Signer and shall become effective when executed 
by authorized representatives of both parties. 

A. We wish to commence and/or continue discussions regarding Geoduck aquaculture project which 
contain sensitive information. 
 

B. In the course of these discussions, Manatee Holdings Ltd. has disclosed to Signer and may 
continue to disclose to Signer certain information of proprietary and confidential nature 
(“Confidential Information”).  Confidential information shall include any/all communications or 
data, in any form, including without limitation, communications and data of a technical, business 
or financial nature, lists, and any other information relating  to Manatee Holdings Ltd. contacts, 
resources, lease rights, technology and operations.  Signer agrees that (a) Confidential 
Information so disclosed or learned by it hereunder will not be used for any purpose other than 
that intended herein, including, without limitation, for the purpose of circumventing, competing 
with or otherwise gaining any competitive advantage over Manatee Holdings Ltd.; (b) any 
Confidential Information so disclosed hereunder shall at all times remain the property of Manatee 
Holdings Ltd.; and (c) except as may be applicable by reason of any law, legal process or 
regulatory or governmental authority, without the prior written consent of Manatee Holdings Ltd. 
Signer will not either directly, or indirectly by agent, or representative, distribute, disclose or 
disseminate such Confidential Information to anyone whomsoever.  Signer hereby acknowledges 
that any unauthorized disclosure or use of such Confidential Information could cause irreparable 
harm and significant injury, which may be difficult to ascertain.  Accordingly, Signer agrees that 
in the event that Manatee Holdings Ltd. reasonably believes that Signer has or may violate the 
confidentiality imposed hereby, or any other terms of this agreement Manatee Holdings Ltd. shall 
have the right to seek immediate injunctive relief or a restraining order enjoining any breach of 
this Agreement. 
 
The Signer shall not initiate and shall not authorize any other person to communicate any 
information contained within the Confidential Information provided by Manatee Holdings Ltd.  
or the transactions contemplated with any person or entity.  The Signer further agrees to take all 
reasonable precautions to protect the secrecy of and avoid disclosure of use of any Confidential 
Information in order to prevent it from falling into the public domain or possession of 
unauthorized persons. 
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C. Manatee Holdings Ltd. will provide to Signer certain printed, typed and handwritten materials 

and other tangible materials containing or relating to Confidential Information (“Documentation”) 
following commencement of the review process.  In order to protect the Confidential Information, 
both during the term of the Discussions and after their expiration or termination, Signer agrees as 
follows: 
 
1. Signer shall maintain the Confidential Information of Manatee Holdings Ltd. in strictest 

confidence and shall not disclose to any third party any Confidential Information received 
from the other party.  In addition, Signer shall ensure that its officers, employees and agents 
likewise maintain the Manatee Holdings Ltd. Confidential Information in strictest confidence 
and that such persons do not disclose such Confidential Information to any other party.  
Signer shall not have the right to use, duplicate, reproduce, copy, distribute or disseminate 
Confidential Information except for purpose of the discussions and negotiations as needed. 
 

2. Signer agrees to limit access to Confidential Information received from Manatee Holdings 
Ltd. to its own officers and employees on an absolute need to know basis solely for the 
purpose of the Discussions, and to use the same degree of care in preserving the secrecy of 
the Confidential Information furnished by Manatee Holdings Ltd. as it uses in preserving the 
secrecy of its own Confidential Information. 

 
3. Notwithstanding the conclusion or termination of Discussions, Signer shall continue to fulfill 

its obligations hereunder.  Upon termination of the Discussions, all Confidential Information, 
including all forms of Documentation shall be returned, including any copies or adaptations 
made by the receiving party. 

 
4. The obligation of Signer under Paragraphs 1 and 2 above shall not apply or shall cease to 

apply to any information which Signer can demonstrate by reasonable documentary proof (a) 
was in the lawful possession of Signer at the time it was first disclosed by Manatee Holdings 
Ltd.; (b) was in the public domain at the time it was disclosed to Signer; (c) entered the public 
domain through sources independent of Signer and through no fault of Signer; (d) was 
lawfully obtained by Signer from a third party who is free to disclose such information to 
Signer; or (e) was at any time developed by Signer independently of any disclosure from 
Manatee Holdings Ltd. 

 
5. Signer shall not have any right to register any copyright, trademark, service mark or corporate 

name based upon Confidential Information or otherwise register or claim any right to use any 
Confidential Information disclosed to it by Manatee Holdings Ltd. without the express 
written consent of Manatee Holdings Ltd.  Further, Signer shall be restricted from utilizing 
the information provided by Manatee Holdings Ltd. for the purpose of acquiring directly or 
indirectly any interest in the Geoduck aquaculture whether in fee simple or as a in interest in 
polyculture, or otherwise, in areas disclosed by Manatee Holdings. 
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Nothing contained herein, and no disclosure of Confidential Information or Documentation 
pursuant hereto, shall be deemed a grant to Signer, whether by implication or otherwise, of 
any right or license under any property right of Manatee Holdings Ltd. 

 
6. The Discussions shall continue until the date on which an Agreement shall have been 

concluded or the date on which either party shall have given written notice to the other of 
termination of the Discussions.  All obligations of the parties hereunder shall survive any 
termination of the Discussions. 
 

7. Each party acknowledges and agrees that the unauthorized disclosure or use of Confidential 
Information disclosed to it by the other party or any other breach of its obligations will result 
in irreparable injury to the party that furnished the Confidential Information.  Therefore, each 
party agrees that the injured party shall be entitled to receive injunctive relief in any legal 
proceeding instituted by such injured party. 

 
8. This Agreement shall run for so long as Discussions continue between or among the parties 

and for three (3) years thereafter unless otherwise released in writing by Manatee Holdings 
Ltd.  This Agreement shall be governed by, and interpreted and construed in accordance with, 
laws of the Province of British Columbia, Canada. 

Signer: 

__________________________________________________________________________________ 

Name: 

__________________________________________________________________________________ 

Title: 

__________________________________________________________________________________ 

Business Name: 

__________________________________________________________________________________ 

Street Address: 

__________________________________________________________________________________ 

City, Province, Zip:__________________________________________________________________ 

Phone:___________________________________Fax:______________________________________ 

Email:_____________________________________________________________________________ 

Signature:__________________________________________________________________________ 
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