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CONFIDENTIAL – NOT TO BE SHARED WITH ANYONE BUT THE “PARTIES” HEREIN – CONFIDENTIAL

Confidentiality & Non-circumvention Agreement

This Confidentiality & Non-circumvention Agreement (hereinafter the “Agreement”) is made between Portuguese Creek Management LLC, & Resources Opportunity Corporation International the “First Parties” to this agreement, Represented by James Dascalos and COMPANY represented by REPRESENTATIVE the “Second Party” to this agreement, or collectively the “Parties”. 

The Parties are discussing a transaction or Project whereby the first party has through extensive field work and laboratory testing identified and controls certain precious metals mining claims in the State of Idaho in the Magic Reservoir Caldera (hereinafter the “Area of Interest”), where the “First Party” will and or already has disclosed matters concerning the Area of Interest and the Portuguese Creek Project to the second party and in consideration of the mutual covenants and promises contained in this Agreement, the Parties agree as follows: The Area of Interest encompasses the entire first parties claim group plus an area of 10 miles surrounding the claim group in all directions. (see attached claim group as Exhibit A ).

1. Confidential Information: Each of the Parties acknowledges that in the course of the Project or discussions, each of the Parties may learn or become aware of valuable information belonging to the “First Party”, regarding the “Area of Interest”, which is not generally known to the public, including among other things, location of claims, mineralogy, specific strategies as to their development and proprietary precious metals processing methods which are the intellectual property of and belong to the “First Parties” (“Confidential Information”). That but for this Agreement, the “Second Party” would have no right to receive any disclosure of or to use any portion of the Confidential Information in any manner whatsoever.

2. Use:  The Second Party will not disclose the Confidential Information furnished to it pursuant to this Agreement without the prior written consent of the other party (other than to its employees, representatives, lenders, risk participants, counsel, reinsurance brokers or re-insurers or affiliates, their employees, representatives, lenders or counsel, auditors, regulatory personnel, or tax authorities collectively, “Representatives”) which Representatives shall be advised of the terms hereof. If a signed agreement is made regarding action on the Project, neither of the Parties will use any Confidential Information belonging to the other Party for any purpose other than the Project, without prior written permission between the Parties regarding other uses, actions or work than the Project.

Confidential Information shall be marked as such for identification purposes, and each party shall keep a record of all the Confidential Information in its possession includes any information or data disclosed by a party (“Disclosing Party”) to the other party (“Receiving Party”) and which concerns the management and business of the Disclosing Party, files maintained by the Disclosing Party (including, without limitation, data contained in any database to which the Receiving Party has been given access, regarding the “Area of Interest”), the business relationships and affairs of the Disclosing Party and its clients, the internal policies and procedures applicable to the Disclosing Party’s personnel and the formulation of investment strategies and policies. It also includes displays, designs, descriptions, procedures, formulas, discoveries, inventions, specifications, drawings, sketches, models, samples, codes, improvements, concepts, ideas and past, present and future research, development, business activities, products or services that are proprietary to the disclosing Party or to a third party to whim the Disclosing Party has a duty of confidentiality as well as any additional information the Disclosing Party may also designate as Confidential Information either orally or in writing.] 
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3.
“Confidential Information” excludes information which:

 

(a) 
is now, or subsequently becomes, through no act or failure to act on the part of the receiving party, generally known or available; 

(b) 
is known to the receiving party at the time of receiving such information; 

(c) 
is hereafter furnished to the receiving party by a third party, as a matter of right and without restriction on disclosure; or 

(d) 
is independently developed by the receiving party without recourse to the received information.

4.  Documents:  All documents of any kind furnished pursuant or relating to the Project or discussions of the Project shall remain the property of the “First Party” furnishing such documents and each of the Parties shall return all documents and all copies of them to the owner upon request.  Each Party shall keep all such documents and copies secure and control access to them, while they are in its possession or control. All documents, which contain Proprietary or Confidential Information, shall be marked “Confidential” or “Proprietary” in large bold type at the top of the page.

5.  Non-circumvention: That the Second Party or their partners, nor any corporation, division, subsidiary, employee, agent or consultant associated with them will make any contact with, deal with, invest in or otherwise become involved in any transaction with any banking or lending institution, trust, corporation or individual, lender or borrower, buyer or seller, or company to be invested in, introduced by the other undersigned Party or their associates, without the permission of the “First Party”.  This agreement is binding upon the undersigned Parties, their associates, attorneys, accountants, agents, heirs, assignees and designees.  The undersigned Parties hereby confirm that the identities of the properties, claims, banks, lending institutions, corporations, individuals, and/or trusts, lenders, borrowers, buyer or sellers are currently the property of the “First Party” and shall remain so for the duration of this agreement.

6.  Term:  This agreement shall be effective for 5 years from the date of the last attempted discussion or execution of a transaction or Project, whether the transaction closed or did not close or the Project was executed (or not executed), and shall apply to any and all transactions, Project discussions and/or Project executions entered into by the Parties and their principles, including subsequent follow-up, repeat, extended, or renegotiated transactions, Project discussions or Project executions, as well as the initial transaction, Project discussion or Project execution. 

7.  Breach:   The Second Party agrees that remedies at law may be inadequate to protect against breach of this agreement, and hereby consents to the granting of injunctive relief, whether temporary, preliminary or final, in favor of the First Party without proof actual damages.  The Parties understand that this provision does not waive other actions or remedies.

8. Disclaimer:  Except as may otherwise be set forth in a signed, written agreement between parties, Resource Opportunity Corporation Inc. and Portuguese Creek Management LLC, makes no representation or warranty as to accuracy, completeness, condition, suitability, or performance of the Information or Materials, and shall have no liability whatsoever to recipient resulting from its use of the Information and Materials.

9.  Entirety of Agreement: If any portion of this agreement is deemed to be invalid or unenforceable, this Agreement shall be considered as if such provision had not been part of it.  This Agreement sets forth the entire understanding of the Parties regarding its subject matter.  It shall be interpreted under the laws of the State of Colorado.
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NOW THEREFORE, for and in consideration of the mutual promises and covenants contained herein, the undersigned Parties hereby agree to this contract.

	Dated this 6th day of February, 2012
	
	Dated this _____ day of _________, 2012

	
	
	

	Portuguese Creek Management, LLC
	
	COMPANY
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	James Dascalos
	
	By:  REPRESENTATIVE

	Managing General Partner
	
	Title:  

	Portuguese Creek Management, LLC
	
	Company:  

	6614 Stuart Court
	
	Address:  

	Arvada, Colorado  80003
	
	City/ST/ZIP:  

	Resources Opportunity Corporation Int’l
	
	Tel:  
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	Email:  

	James Dascalos / President / CEO
	
	


Exhibit A
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