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IRREVOCABLE AND NON-CANCELABLE NON-CIRCUMVENTION AND NON-
DISCLOSURE AGREEMENT 

 
This IRREVOCABLE AND NON-CANCELABLE NON-CIRCUMVENTION AND NON-
DISCLOSURE AGREEMENT (“Agreement” or “agreement”) is dated as of  
 
______________, 2020 and is entered into between________________________ 
 
_________________________________________________________________, 
located at  
__________________________________________________________________ 
 
and The Docent Group, LLC, located at 28183 Via Del Mar SJC, CA 92675 (collectively 
the “parties”). The parties hereto agree as follows: 
 
WHEREAS, the undersigned parties anticipate entering into various business 
transactions either between themselves or between themselves and/or other third 
parties some or all of whom may have been introduced by one of the parties to the 
other(s) with Ancillary Services and/or programs / products relating thereto (the 
“Transaction”) 
 
WHEREAS, the parties recognize that confidential information of the disclosing party is 
of great commercial value to the disclosing party; 
 
WHEREAS, each party desires that the other party refrain from having any direct 
contact with any third party introduced by or revealed or disclosed to the other party to 
this Agreement except for the mutual benefit of all the parties. 
 
NOW, THEREFORE, in consideration of the mutual promises herein contained and for 
other good and valuable consideration, the receipt of which is hereby acknowledged, 
the undersigned parties, intending to be legally bound, do hereby irrevocably agree as 
follows:  
 

1. Not to Circumvent, Avoid or Bypass Each Other Directly or Indirectly 
 
Neither party, shall deal with, contract with or otherwise directly or indirectly, whether 
through the party or through any other person or entity, conduct business with and 
individual or entity introduced by the other party without the prior knowledge and written 
permission of the introducing party.  
 

2. Confidential Information 
 
Confidential Information shall include, and shall be deemed to include, all information 
conveyed by the disclosing party to the receiving party orally, in writing, by 
demonstration, or by other media. Confidential Information shall be considered as such 
at the time of transmittal. Confidential Information may include, by way of example but 
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without limitation data, knowhow, contacts, contracts, software, price information, 
insurance payer information, formulas, processes, designs, sketches, photographs, 
plans, drawings, specifications, samples, reports, information obtained from previous or 
current participants in programs of the disclosing party, and information relating to 
transactional procedures. However, Confidential Information shall not include 
information, which can clearly demonstrate to be: 
 

A. Generally known or available to the public, through no act or omission on the part 
of the receiving party; or 

 
B. Provided to the receiving party by a third party without any restriction on 

disclosure and without breach of any obligation of confidentiality to a party to this 
Agreement; or independently developed by the receiving party without use of the 
Confidential Information. 

 
3. Obligation of Confidentiality 

 
The party receiving any information from a disclosing party (the “receiving party”) 
agrees that when receipt of any Confidential Information has occurred:  
 

A. The receiving party shall not disclose or communicate Confidential Information to 
any third party, except as herein provided. Receiving party shall protect such 
information from disclosure by reasonable means, including but not limited to at 
least the same minimal level of security that receiving party uses for its most 
crucial proprietary and trade secret information. 

 
B. Receiving party shall reasonably protect the Confidential Information with not 

less than the same degree of care exercised by its own personnel to protect its 
own, or publication of its own, most valuable confidential and proprietary 
information. 

 
C. The disclosing party shall permit access to its Confidential Information to the 

receiving parties agents or employees or third parties only if such disclosure is 
reasonably believed to be necessary to the purposes of the receiving party 
evaluating, contemplating, recommending, or engaging in any program of service 
relating to the Transaction, and only if said agents, employees, or third parties: 
 
a. Reasonably require access to the Confidential Information for purposes 

approved by this Agreement, and 
 

b. Have been apprised of this Agreement and the receiving party’s obligations to 
maintain the trade secret status of Confidential Information and to restrict its use 
as provided by this Agreement. 
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4. Obligation of Non-Competition 

 
The Non-Competition provisions of this Agreement are an essential and material part of 
the total agreement, by which each party agrees it shall not use any advantages 
derivable from such Confidential Information in its own business or affairs, unless the 
same is done pursuant to a new agreement executed by all signatories to this 
Agreement.  
 

5. Non-Disclosure of Certain Specific Information 
 
Each party agrees not to disclose or otherwise reveal to any third party any Confidential 
Information provided by the other that are disclosed by a disclosing party and/or any 
such information advised to the other as being confidential or privileged without the 
written consent of the other party. Each party agrees to keep confidential the names, 
addresses, telephone numbers, tax ID numbers, email addresses and fax numbers of 
any contacts introduced by the other party, unless prior written permission is given by 
the introducing party. Each party agrees that the identity of and information disclosed 
are both Confidential Information of the disclosing party and the trade secrets (as 
defined under the California trade secrets laws) of such disclosing party and are 
intended to be protected under the provisions of the Agreement.  
 
This Agreement is expressly intended to cover negligent or inadvertent disclosure of 
Confidential Information, which is also considered violations of this Agreement.  
 

6. Additional Agreements of the Parties 
 

A. The term of this Agreement shall be two (2) years from the date of its execution 
and is irrevocable and non-cancelable during that time. It shall apply to any and 
all transactions between the signing parties themselves or between a signing 
party and a non-signing third party resulting from an introduction by one signing 
party to the other signing party, regardless of the success of any specific 
transaction or project. The parties agree that the identities of third parties who 
are introduced under this agreement are and shall forever remain the proprietary 
asset of the introducing party. 

 
B. This Agreement shall be binding on the parties, their successors and assigns, 

including any business entity in which a party has an ownership interest and shall 
include any proprietorship, company, firm, corporation, LLC, partnership or other 
business entity of which the party in an employee, member, officer, partner, or 
agent.  

 
 

C. Notwithstanding the above, both parties agree to fully disclose and inform one 
another on a current and ongoing basis of all discussions, negotiations and 
transactions which are under consideration or discussion with any party which is 
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subject of this Agreement. Any party who intentionally fails to respond in a timely 
manner to a request for an information update under this provision hereby waives 
any claim for damages against the requesting party if any transaction subject 
hereto is delayed or not concluded as a result of legal action taken by the 
requesting party under this provision. 
 

D. In the event that either of the parties resorts to legal action against the other, the 
prevailing party shall be entitled to reimbursement from the other party for all 
reasonable attorney fees and other costs incurred in such action. 

 
E. This Agreement shall be construed and enforced in accordance with the 

applicable internal laws of the State of California. Venue for all disputes shall 
take place with the state and federal courts located in Orange County, California. 

 
F. In the event any one or more of the provisions of this agreement shall, for any 

reason, be held to be invalid, illegal, or unenforceable, the remainder of this 
Agreement shall not be affected thereby. 

 
G. This Agreement contains the entire Agreement and understanding concerning 

the subject matter hereof and supersedes all prior negotiations and proposed 
agreements, written or oral. Neither of the parties may alter, amend, nor, modify 
this agreement except by an instrument in writing signed by both parties, of their 
duly authorized representatives. 

 
H. Additionally, the parties agree that this instrument may be negotiated via 

telefax/facsimile/fax transmission, and the respective parties accept the 
signatures by fax as though they are original. 

 
I. Since a breach of the provisions of this Agreement could not adequately be 

compensated by money damages, either party shall be entitled, in addition to any 
other right and remedy available to it, to an injunction restraining such breach or 
threatened breach, and the Parties herby consent to the issuance of such 
injunction and agree that a party may seek an injunction without posting of a 
bond and each party hereto agrees not to claim monetary damages as a defense 
to any injunctive relief sought by a party hereto. 
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J. The relationship created hereby is personal in nature and cannot be delegated, 

assigned or transferred by either party to any other person without the prior 
written consent of the other party. 

 
Agreed to as of the date first written above. 
 
 
_______________________________________________ 
Company Name (*If applicable)  
 
 
______________________________________________________  
Representative Signature                                      Title  
 
_____________________________________________________  
Representative Printed Name                                Date  
 
 
The Docent Group LLC  
 
_______________________________             Manager 
Representative Signature                               
 
Rik Wahlrab                                                      03/25/2020 
Representative Printed Name                               Date 


