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Mutual Non-disclosure Agreement

This Agreement between Centre Stage School of the Arts (CSSOTA) and Lucy Shuter (COUNTERPARTY) establishes the terms and conditions applicable to the parties relative to the protection and non-disclosure of the Confidential Information and materials of each party.

For the purposes of the Agreement, (i) whenever CSSOTA or Counterparty discloses Confidential Information to the other party, it shall be referred to as the “Disclosing Party” and (ii) whenever CSSOTA or Counterparty receives Confidential Information for the other party, it shall be referred to as “Receiving Party”.  CSSOTA and Counterparty wish to exchange certain information, which the Disclosing Party considers confidential (“Confidential Information”) as identified in accordance with clause 5.  Such Confidential Information may include but is not limited to internal information about Disclosing Party’s business, products, proposed products, future business plans and other technical information that relates to the workings of the Disclosing Party’s current and future products and shall specifically include all information relating to CSSOTA, it’s customers/clients and clients member’s business and or personal data, whether obtained orally, in writing or by any other method otherwise acquired by Counterparty and all handbooks, manuals, drawings, designs, specifications, charts, diagrams, CDs and any other hard copy or electronic documents, data records, media or materials containing any such information.  The information provided by the Disclosing Party may be used by the Receiving Party solely for the purpose of evaluating the business relationship contemplated, and the provision of the information shall not be construed as creating an express or implied licence to otherwise use or disseminate the information

1. The Receiving Party agrees to keep in confidence and not to disclose or make available to third parties or unauthorised persons or use except as agreed with the Disclosing Party in a future written agreement all Confidential Information.  The Receiving Party shall also use all reasonable endeavours to protect information from and against theft or damage or unauthorised copying or disclosure.  Provided however that nothing herein shall in any way restrict or impair the Receiving Party’s ability to use, disclose, or otherwise deal with any Confidential Information which; (i) at the time of disclosure is generally available to the public through no act of the Receiving Party at the time of disclosure; (ii) was otherwise known to the Receiving Party at the time of disclosure or is substantially similar to information known to, or intellectual property available to or owned by, the Receiving Party; (iii) is independently and lawfully made available to the Receiving Party by a third party with no obligation as to confidentiality; (iv) is disclosed by the Disclosing Party to others without restriction; (v) is required to be disclosed by operation of law, provided that the Receiving Party will use its best efforts to lawfully minimize such disclosure and will consult with the Disclosing Party in order to do so; (vi) is shown by documentary evidence to have been independently developed by the Receiving Party with no knowledge or recourse to the Confidential Information; (vii) is required by the rules of any stock exchange where the Receiving Party securities are listed or quoted: or (viii) is in connection with legal proceedings between the parties relating to the confidentiality provisions of this Agreement.  For the avoidance of doubt, unless otherwise provided for in this Agreement, the Confidential Information may not be disclosed in connection with any dispute or legal proceedings not related to this Agreement.

2. The Receiving Party acknowledges that a breach of this agreement may cause the Disclosing Party irreparable damage for which monetary damages would not be an adequate remedy.  Accordingly, in addition to other remedies that may be available, the Disclosing Party may seek and obtain injunctive relief against such a breach or threatened or suspected breach.

3. All materials embodying Confidential Information shall remain the property of the Disclosing Party.  The Receiving Party undertakes that it will, at the request of the Disclosing Party at any time, return all documents and other materials in the possession of the Receiving Party or any of its Representatives to the Disclosing Party (whether in whole or in part) relating to or containing the Confidential Information (whether or not such documents were created by the Disclosing Party) and the Receiving Party undertakes not to retain any copies or replicas of any such documents or materials or any working papers or similar documents of the Receiving Party or a Representative that incorporate the Confidential Information.

 4. Both parties will comply with any export control laws and regulations with respect to the export of intellectual property in respect of Confidential Information belonging to the other.

5. If Confidential Information is disclosed between parties, orally or visually, the both parties prior to the presentation of discussion must specifically note it as such.  Written disclosure of Confidential Information shall include an appropriate legend noting the confidential nature of its contents.  Once information has been identified as Confidential Information, subsequent discussions or disclosures of the same information need not be noted as such.

6.  Both parties shall restrict access to Confidential Information to related companies (within the meaning of that term on the Companies Act (Chapter 50) of Singapore and such of its employees or agents who are required to be informed of the Confidential Information for the purposes for which the Confidential Information is provided.  Both parties will ensure that such a person will comply with the obligations contained in this Agreement.  Each party shall use the same degree of care in maintaining the Confidential Information which is used to protect its own like information which shall be to the standard of a reasonable professional organisation.  Both parties will notify the other in writing immediately it becomes aware of any loss, misappropriation or misuse by any person of Confidential Information.

7. Both parties acknowledge that it makes no representation or warranty as to the accuracy or completeness of the Confidential Information.

8. The parties agree that this Agreement and all disputes arising hereunder shall be governed by the laws of the Republic of Singapore.

The undersigned represent and warrant that they are authorized as representatives of the party on whose behalf they are signing this Agreement and to bind their respective parties thereto.
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