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CONFIDENTIALITY (NON-DISCLOSURE) AGREEMENT

THIS AGREEMENT is made and entered into as of this ____ day of ____________ 20___ by and between Visual Graphic Systems Inc., a New York Corporation (hereinafter called “Discloser”) and the ____________________________________________________________ (“Disclosee”).

WHEREAS Discloser wishes to transmit certain confidential and proprietary information and designs to Disclosee relating to ___________________________________________________________________________________________.
(hereafter “Confidential Information”), for the purpose of assisting Disclosee in preparing price quotations or evaluating other possibilities for entering into a relationship with Discloser on a project relating to the Confidential Information;

NOW, THEREFORE, the parties hereto agree that Disclosee shall not, for a period of three years after the date of this agreement, disclose any Confidential Information which Disclosee receives from Discloser, to any other person, firm or corporation outside Disclosee or its agents, or use such Confidential Information for its own benefit, and shall use the same degree of care to avoid disclosure or use of such Confidential Information as Disclosee enjoys with respect to its own information of like importance which it does not desire to have disclosed.

The parties agree that Disclosee shall have no obligation with respect to any Confidential Information which:


(i)
is already known to Disclosee;


(ii)
is or comes into the public domain through no wrongful act of Disclosee; or


(iii)
is rightfully received from a third Party without breach of this agreement.

Disclosee agrees to limit disclosure of Confidential Information to those employees or agents necessary for the Project who have agreed to be bound by the obligations herein.  Disclosee shall, upon discovery of any inadvertent or unauthorized disclosure or use of any portion of the Confidential Information shall immediately advise Discloser of such inadvertent disclosure or use and make reasonable efforts to prevent further disclosure or use thereof.

If the Disclosee breaches the terms of this Agreement, Discloser shall have the right to (a) terminate this Agreement and/or demand the immediate return of all Confidential Information; (b) recover its actual damages incurred by reason of such breach, including, without limitation, its reasonable outside attorneys fees and costs of suit; and (c) pursue any other remedy available at law or in equity.  Failure to properly demand compliance or performance of any term of this Agreement shall not constitute a waiver of Discloser’s rights hereunder.

This Agreement shall be governed and construed in accordance with the laws of the State of New York.

Visual Graphic Systems Inc. (Discloser)
_____________________________(Disclosee)

By:_____________________________


By: ________________________________

Title:  __________________________


Title:  ______________________________

