INFORMATION EXCHANGE AGREEMENTPRIVATE 

AN AGREEMENT made on the ___________________ 

Two Thousand and Nine.

BETWEEN

*************
of

****************

********

(Hereinafter called "**************")

and

TLR Ltd.
of

10 Ridgmont Road

St. Albans

Hertfordshire, AL1 3AF

ENGLAND

(hereinafter called "TLR")

WHEREBY IT IS AGREED as follows:


SCOPE OF THE AGREEMENT


It is recognized that it may be necessary or desirable to exchange information between *************** and TLR, relating to the subject of "***********".

With respect to information exchanged the parties agree as follows:

.
This Agreement contains the entire Agreement relative to the protection of information exchanged between the parties.

.
All proprietary information disclosed by one party to the other shall be in writing and shall be clearly identified as "proprietary" or "company confidential" at the time of disclosure.

.
Each party shall designate in writing one or more individuals within its organization as the only points of contact for receiving proprietary information hereafter exchanged between the parties pursuant to the Agreement.

.
Each party agrees that it will, notwithstanding that this Agreement shall have terminated or expired, keep in confidence and prevent the disclosure to any person or persons outside their organizations or to any unauthorized person or persons, of all information which is designated received from the other under this Agreement; provided, however, that neither party shall be liable for unauthorized use or disclosure of any information if the same:

Is at the relevant time within the public domain; or

Was known to the party receiving it at the time of disclosure as substantiated by documentation dated prior to disclosure date; or

Is used or disclosed with the prior written approval of the other party; or

Was independently developed by the receiving party; or


.
Becomes known to the receiving party from a source other than the disclosing party without a breach of this Agreement by the receiving party; or

As between the parties hereto, the provisions of this paragraph shall supersede the provisions of any inconsistent legend which may be affixed to said data by the disclosing party and the inconsistent provisions of any such legend shall be without any force or effect.

The receiving party shall use the same degree of care as used to protect its own proprietary or confidential information of like importance.

.
Upon discovery of any unauthorised disclosure the receiving party shall endeavour to prevent further disclosure and shall notify the originator of the disclosed material of the circumstances of the disclosure and materials disclosed.

.
The exclusive points of contact with respect to the transmission and control of proprietary information exchanged or notices given hereunder are designated as follows:




TLR Ltd.




10 Ridgmont Road




St. Albans




Herts AL1 3AF




United Kingdom




Attention:
Mr. A.P. O'Leary


and

*********************




Attention:
*****************

.
In providing any data hereunder, neither party makes representation, either expressed or implied, as to its adequacy, accuracy, sufficiency or freedom from defect of any kind, including freedom from any patent infringement that may result from the use of such data, nor shall either party incur any responsibility or obligation whatsoever by reason of such data, except as provided under paragraph I.D hereof.


No license is granted by this Agreement, expressly or by implication, under any patent or copyright of either party.

.
This Agreement shall not constitute, create or otherwise imply a joint venture, pooling arrangement, partnership or formal business organisation of any kind, nor does the exchange of proprietary information constitute an offer, acceptance, or promise for any future contract or amendment to any existing contract between the parties.  Nothing contained in this Agreement is intended to or shall grant to either party the right to make commitments of any kind for or on behalf of the other party without the prior written consent of that other party.  The full consideration for the performance of the Agreement shall be the exchange of information and understandings contained herein, and each party shall perform their obligations hereunder without charge to the other party.


PERIOD OF THE AGREEMENT


.
The effective date of this Agreement shall be the date of signature of the last of the parties to sign as set forth below.

.
Except for the obligations of the parties with respect to proprietary information received prior to termination, this Agreement shall terminate three years from the effective date of this Agreement or one month after written notice of termination given by either party to the other; whichever shall occur first.

.
In the event of the insolvency bankruptcy or liquidation of either party or in the event of any breach whatsoever by either party of the provisions of this Agreement which is not remedied within 30 days of written notice from the other party then this Agreement may be terminated forthwith by the other party by notice in writing.

.
Any notice under this Agreement shall be sent by pre-paid letter addressed to the last-known address of the party to be served and will be deemed to have been served at the time when in the ordinary course of post such letter would have been delivered.


RIGHTS AND OBLIGATIONS ON TERMINATION


.
Upon termination of this Agreement howsoever occasioned the disclosing party may request the return of all materials disclosed under the agreement and the receiving party will comply with this request.


LAW


.
This Agreement shall be read and construed and have effect according to the Law of England and as a contract made in England.

IN WITNESS whereof the parties to this Agreement have caused this Agreement to be duly signed on their behalf the day and year first written above.

SIGNED BY:
___________________


For and behalf of:
*********************
SIGNED BY:
Mr.A.P. O'Leary


Secretary


For and on behalf of:
TLR


