Confidentiality & Non-circumvention Agreement
This Confidentiality & Non-circumvention Agreement (hereinafter the “Agreement”) is made between Resources
Opportunity Corporation International and Portuguese Creek Management LLC, the “First Parties” to this
agreement, Represented by James Dascalos and Name:
, Title: ______________:,
________________________; the “Second Party” to this Agreement, and collectively the
“Parties”.
The Parties are discussing a transaction (the “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 disclose matters concerning the Area
of Interest and the Project to the Second Party and/or its affiliates 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
Party claim group plus an area of 5 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,
the Second Party and/or its affiliates may learn or become aware of valuable nonpublic and proprietary
information belonging the First Party, which is not generally known to the public, including among other things,
information regarding the Area of Interest, 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 Party, the management and business of the First Party, files maintained by the First Party
(including, without limitation, data contained in any database to which the Second Party and/or its
Representatives has been given access, regarding the Area of Interest), the business relationships and affairs
of the First Party and its clients, the internal policies and procedures applicable to the First Party’s personnel
and the formulation of investment strategies and policies, 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 First Party or to a third party to whom the First Party has a duty of confidentiality, and
designated as Confidential Information either orally or in writing and marked as such for identification purposes
(collectively, “Confidential Information”). Without limiting the foregoing, the existence of this Agreement, the
fact that discussions and/or negotiations are taking place between the parties, and the nature and content of
such discussions and/or negotiations shall be deemed to be Confidential Information. The non-disclosure
obligations set forth herein shall apply, mutatis mutandis, to the First Party and its Representatives, with
respect to Confidential Information described in the preceding sentence.

2.

Use: The Second Party will not disclose the Confidential Information furnished to it pursuant to this Agreement
to any third party without the prior written consent of the First Party, other than to the Second Party’s affiliates
and its and their members, equity holders, partners, directors, officers, employees, agents, actual or potential
debt or equity financing sources, lenders, risk participants, reinsurance brokers or re-insurers, representatives
and advisors including, without limitation, counsel, accountants, investment bankers, and consultants (such
persons who receive the Confidential Information being collectively “Representatives”) which Representatives
shall be advised of the confidential nature of the Confidential Information. The Second Party will not use any
Confidential Information belonging to the First Party for any purpose other than the Project, without prior written
permission between the Parties regarding any uses, actions or work other than the Project. But for this
Agreement, the Second Party and/or its affiliates would have no right to receive any disclosure of or to use any
portion of the Confidential Information in any manner whatsoever. For purposes of this Agreement, the term
“affiliate” shall have the meaning set forth in Rule 12b-2 promulgated under the Securities Exchange
/_____
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Act of 1934, and shall also include any portfolio companies of a Party or of any of such Party’s affiliates. The Second
Party shall be responsible for any breach of this Agreement by its Representatives.

3.

“Confidential Information” excludes information which:
(a)
(b)
(c)
(d)

(e)

is now, or subsequently becomes, through no breach of this Agreement on the part of the
Second Party, generally known or available to the public;
is already known to the Second Party or its Representatives at the time of receiving such information;
is furnished to others by the First Party without restriction on disclosure;
is hereafter furnished to the Second Party or its Representatives by a third party, not known by the
Second Party to be bound by a confidentiality agreement or any legal obligation prohibiting disclosure;
or
is independently developed by the Second Party or its Representatives without reference to the
Confidential Information.

Nothing in this Agreement shall prohibit the Second Party or its Representatives from complying with any subpoena or
court order, regulatory, judicial or administrative process or law or regulation which implicates any disclosure of any
Confidential Information, provided that the Second Party or its Representatives shall as promptly as practicable provide
(if legally permissible) a copy of such subpoena or court order or other relevant document to the First Party, it being the
parties' intention to give the First Party a fair opportunity (at its own expense) to file any motions or take any other
appropriate steps to prevent the unnecessary and/or improper disclosure of any Confidential Information, as the First
Party may determine in its sole discretion.
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 the Second Party shall
destroy all documents and all copies of them upon written request except for any Confidential Information,
materials or documents retained by the First Party or its Representatives for purposes of complying with
applicable legal requirements or document/record retention policies, which may be retained by the Recipient or
its Representatives. The Second Party shall take reasonable measures to keep all such documents and
copies secure and control access to them, while they are in its possession or control. All copies of Confidential
Information, shall be marked “Confidential” or “Proprietary” in large bold type at the top of the page, if the
originals are so marked.

5.

Non-circumvention: The Second Party will not use the Confidential Information to make any contact with,
deal with, invest in or otherwise become involved in any transaction relating to the Project 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 First Party, without the permission of the First Party; provided, however,
nothing contained herein shall be construed to prohibit the Second Party from contacting such persons in the
normal course of business. For the avoidance of doubt, the First Party is aware that the Second Party and its
affiliates (a) may from time to time review, diligence, manage, invest in and otherwise engage in transactions in
the same industry as the First Party is in or may propose to be in, and (b) may from time to time sponsor,
propose, organize or otherwise be involved in one or more private equity or other investment funds to invest
(and engage in all activities incidental to such investing) in companies or assets similar to the First Party or
those companies or assets in which the First Party may from time to time invest in. The activities by Second
Party and/or its affiliates set forth in the previous sentence shall not be deemed a breach of this Agreement.

6.

Term: This Agreement shall be effective for Thirty Six (36) months following the date hereof, whether a
transaction closed or did not close or the Project was executed (or not executed). Notwithstanding the
foregoing, Sections 7 and 10 of this Agreement shall survive the expiration of this Agreement for purposes of or
in connection with any litigation or proceeding involving this Agreement at any time.

7.

Breach: The Second Party agrees that remedies at law may be inadequate to protect against breach of this
agreement, and hereby agrees the First Party shall be entitled to seek injunctive relief, whether temporary,
preliminary or final, in favor of the First Party without posting any bond or other security. 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, Resources
Opportunity Corporation International 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
Second Party resulting from its use of the Information and Materials. The Parties acknowledge and agree that
unless and until a written definitive agreement concerning the Project has been executed, neither party nor any
of its Representatives will have any liability with respect to the Project or any obligation of any kind whatsoever
Initial JD /_____

with respect to a Project, whether by virtue of this letter agreement, any other written or oral expression with
respect to the Project or otherwise.
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.

10.

Governing Law; Jurisdiction: This Agreement shall be governed by and construed and enforced in
accordance with the internal laws of the State of Colorado, without giving effect to the principles of conflict of
laws. Any disputes related to this Agreement shall be brought exclusively in the State and/or Federal courts
located in the State of Delaware and the parties irrevocably consent to the jurisdiction of such courts for the
resolution of any such disputes and waive and claim that such courts do not have personal jurisdiction and or
that such courts are not the proper venue for the resolution of any such disputes.

NOW THEREFORE, for and in consideration of the mutual promises and covenants contained herein, the undersigned
Parties hereby agree to this Agreement, effective as of:
January 10, 2016
Resources Opportunity Corporation International

Date: ________/_____/______
Company Name:

By:

By:_______________________________________
Name: James Dascalos

Name:
Title: President

Title:
Tel. 303-650-2762
Cell. 303-618-9621

Address:
Email. jim@portuguesecreekmine.com
Portuguese Creek Management LLC

Email Address:
Tel. #:

By:
Name: James Dascalos
Title: Managing General Partner
Email. jim@portuguesecreekmine.com
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