
NON-DISCLOSURE, NON-USE, NON-COMPETITION 

AND NON-CIRCUMVENTION AGREEMENT


This Non-Disclosure, Non-Use, Non-Competition and Non-Circumvention Agreement (the "Agreement") is entered into as of the __ day of ____________, 2008, by and between Sign Dynamics , an Ohio corporation (hereinafter "Sign Dynamics") and _________________________, a company organized under the laws of ________________________ (hereinafter "Contractor").


A. Sign Dynamics is involved with a potential project in the ______________________________________relative to which Sign Dynamics wishes to explore the possibility of partnering with Contractor on certain aspects (the "Project").


B. Sign Dynamics wishes to enter into discussions with Contractor and disclose to Contractor certain confidential and proprietary information pertaining to the Project to Contractor, allowing Contractor to evaluate the Project with a view of providing a fee quote to Sign Dynamics.


C. If the discussions prove mutually beneficial, Sign Dynamics and Contractor intend to enter into an agreement under which Contractor will provide the stipulated services (the "Basic Agreement").


NOW, THEREFORE, for valuable consideration, the sufficiency of which is acknowledged, the parties agree as follows: 

1. Sign Dynamics in its sole discretion may provide to Contractor certain "Proprietary Information".  For purposes hereof, "Proprietary Information" shall mean Project and customer information, including without limitation, the scope and location of the Project, the technical and design aspects thereof, any means of access to the customer and/or any other information considered by Sign Dynamics as being confidential and/or proprietary to it.  If provided, the Proprietary Information is intended solely to allow Contractor to assess the feasibility of the Project, including estimated costs and fees. The Proprietary Information will at all times remain the sole and exclusive property of Sign Dynamics. 

2. Any use by Contractor of the Proprietary Information pursuant hereof shall cease immediately upon the earlier of (i) termination of Contractor's need to review same, (ii) the completion of its activities referred to herein, or (iii) upon the written demand of Sign Dynamics.  At that time, Contractor shall return to Sign Dynamics all materials and Proprietary Information in its or its employees' possession.

3. Contractor agrees not to disclose or otherwise reveal to any third party any such Proprietary Information, except with the prior written consent of Sign Dynamics.  Contractor also agrees that any Proprietary Information shall be disclosed only to such employees of Contractor as have an absolute and direct "need to know" for purposes hereof, and who are bound by a legally valid and enforceable obligation (which shall be for the benefit of Sign Dynamics) not to disclose or make use of such Proprietary Information except pursuant to the terms hereof.  Contractor shall make no copies of any physical embodiments of any Proprietary Information. 

4. Contractor agrees not to use the Proprietary Information in any manner other than explicitly allowed in this Agreement.  Any use of the Proprietary Information shall be for the benefit of Sign Dynamics.

5. Contractor agrees not to circumvent Sign Dynamics in any transaction with any customer of Sign Dynamics, whose identity Sign Dynamics revealed to Contractor, in connection with any project, sale or any other transaction involving any products or services, including, without limitation, the Project.  This specifically means that Contractor is not entitled to sell products or services directly, indirectly or through a third party, to any customers of Sign Dynamics whose identity is revealed by Sign Dynamics to Contractor. Contractor shall not receive any compensation from any party other than from Sign Dynamics with respect to sales made to any Sign Dynamics customers and services provided to Sign Dynamics.

6. Contractor agrees to notify Sign Dynamics and obtain prior written consent before making contact of any kind with any customer or other third parties whose identity was introduced by Sign Dynamics to Contractor.

7. Contractor agrees not to compete with Sign Dynamics relative to the Project, whether directly or indirectly, and whether independently or through a third party.

8. This Agreement shall remain in effect until for a period of five years, or, in the event the parties enter into a Basic Agreement, for a term equal to the duration of the Basic Agreement plus two years upon expiration or termination of the Basic Agreement.

9. This Agreement shall be construed and interpreted exclusively in accordance with the laws of the State of Ohio, USA, excluding its conflicts of laws provisions.

10. Any dispute between the parties hereunder, not settled amicably by negotiations within thirty (30) days of the request by one party for such negotiations, shall be settled by final and binding arbitration in Cincinnati, Ohio in accordance with the commercial arbitration rules of the American Arbitration Association in force as of the date of the dispute. There shall be one arbitrator, who shall be a lawyer and fluent in the English language.  The arbitration proceedings and all related correspondence shall be in English only.  Notwithstanding the foregoing, Sign Dynamics shall have the right at all times to seek such remedies through any courts having proper jurisdiction, at law or in equity, including without injunctive relief, in order to protect the Proprietary Information, including without limitation, the enforcement of Articles 3, 4, 5, 6 and 7.

11. In the event that any provision of this Agreement is deemed invalid, illegal or unenforceable, it shall be ineffective to the extent of such invalidity, illegality or unenforceability, without  affecting in any way the remaining provisions of the Agreement.  The parties shall in good faith agree upon a provision replacing such illegal or unenforceable provision which approximates as closely as possible the mutual intent expressed by the parties in the original provision.

12. This Agreement constitutes the entire understanding and agreement between the parties hereto with respect to the subject matter hereof, and supersedes any prior or contemporaneous oral or written communication between the parties with respect to the subject matter hereof.  No amendment of this Agreement shall be effective unless signed by both parties.

13. Any failure by Sign Dynamics to enforce at any time any term or condition of this Agreement shall not be considered a waiver of Sign Dynamics' right thereafter to enforce each and every term and condition of this Agreement.

14. Any notice or other communication permitted or required to be given between the parties hereto shall be made in writing and shall be deemed to have been given to the party when sent by telefax, with a confirmation via international courier service, to such party at the relevant address set forth below:

Sign Dynamics 

2781 Thunderhawk Court

Dayton, Ohio 45414

USA

fax: +1-937-264-2075

fax:_____________________

15. This Agreement has been executed in English.  If the English version of this Agreement conflicts with any translation hereof, the English version shall prevail.


IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above.

	Jeffrey L. Becht, Inc. dba Sign Dynamics 
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