CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (this “Agreement”) is entered into as of the ___ day of December, 2009 by and between Wireless Generation, Inc., a Delaware corporation (“WGen”) and _____________________________________, a _________________ corporation (“Recipient”).

WHEREAS, WGen desires to provide to Recipient, and Recipient desires to receive from WGen, certain information to assist Recipient in evaluating and responding to a request for proposal to be issued by WGen for the Writer’s Express division’s online professional development (“RFP”).

NOW, THEREFORE, in consideration of the premises and the mutual promises set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1.
For purposes of this Agreement, the following terms shall have the following meanings:

a.
“Confidential Information” means WGen’s RFP and other confidential and proprietary business and technical information, whether provided upon the execution of this Agreement or subsequently, including written materials as well as information transferred orally, visually, electronically or by other means, together with the analyses, compilations, studies or other documents prepared by WGen or its Representatives which contain or otherwise reflect any of such information (and any copies of the foregoing).

b.
“Permitted Use” means use of the Confidential Information by Recipient to assist Recipient in evaluating and responding to the RFP.

c.
“Recipient” means the party receiving disclosure of the Confidential Information from WGen, including Recipient’s directors, trustees, officers, employees, agents, representatives and affiliates.  For these purposes, “affiliate” shall mean any person controlling, controlled by, or under common control with, Recipient or any of Recipient’s subsidiaries.  In addition, the term “person” shall be broadly interpreted to include, without limitation, any corporation, company, partnership, or other entity and individual.  The term “entity” shall include any corporation, company, partnership or other business or non-profit entity.

d.
“Representatives” means, singularly and collectively, a party’s directors, trustees, officers, employees, agents, consultants, advisors or other representatives, including legal, financial and technical advisors.


2.
a.
Recipient:  (i) shall hold the Confidential Information in confidence; (ii) shall use the Confidential Information only for the Permitted Use; (iii) shall reproduce the Confidential Information only to the extent necessary for the Permitted Use; (iv) shall restrict disclosure of the Confidential Information to its Representatives who (A) require such Confidential Information for the Permitted Use, (B) are informed by Recipient of the confidential nature of the Confidential Information and the obligations of this Agreement and (C) are bound, by written agreement with Recipient or otherwise, by the obligations relating to confidentiality set forth in this Agreement; and (v) shall not disclose the Confidential Information to any third party without WGen’s prior written approval.

b.
The foregoing restrictions on the use or disclosure of Confidential Information shall not apply to any Confidential Information:  (i) that at the time of disclosure by WGen to Recipient was known to Recipient free of restriction and evidenced by documentation in Recipient’s possession; (ii) that has become generally available to the public without breach of this Agreement or other wrongful act by Recipient; (iii) that has been rightly received from a third party who is not under any obligation of confidentiality with regard to such information; or (iv) for the purpose of permitting a disclosure, and to the extent disclosed, pursuant to law, judicial order or governmental regulation, so long as Recipient promptly notifies WGen prior to such disclosure and provides WGen with an opportunity, to the extent practicable, to seek an appropriate protective order.


3.
Recipient acknowledges and agrees that no license to Recipient under any trademark, trade secret, patent, copyright, mask work protection right or any other intellectual property right is either granted or implied by the disclosure of Confidential Information.  None of the Confidential Information which may be disclosed to Recipient by WGen shall constitute any representation, warranty, assurance, guarantee or inducement by WGen of any kind, and, in particular, with respect to the non-infringement of trademarks, patents, copyrights, mask protection rights or any other intellectual property rights, or other rights of third persons.


4.
All Confidential Information shall remain the property of WGen and shall be returned upon written request by WGen or upon Recipient’s determination that it no longer has a need for such Confidential Information in connection with the Permitted Use.  Recipient shall, upon request by WGen, identify those persons to whom Confidential Information has been disclosed.


5.
Recipient agrees that all of its obligations undertaken herein to maintain the confidentiality of the Confidential Information and to return the Confidential Information upon request shall survive for four years and continue after any termination of this Agreement.


6.
In view of the nature of the Confidential Information, Recipient agrees that any unauthorized disclosure of the Confidential Information or other violation, or threatened violation, of this Agreement would cause irreparable damage to WGen, and that, therefore, in addition to any other remedies at law or at equity to which WGen may be entitled, WGen shall be entitled to an injunction prohibiting Recipient from any such disclosure, attempted disclosure, violation, or threatened violation of this Agreement, and hereby waives its right to require WGen to post any bond or other security in connection with WGen’s exercise of such remedy.

7.
This Agreement constitutes the entire understanding between the parties hereto as to the Confidential Information and merges all prior discussions between them relating thereto.


8.
No amendment or modification of this Agreement shall be valid or binding on Recipient or WGen unless made in writing and signed on behalf of each of them by their respective duly authorized officers or representatives.


9.
If any provision contained in this Agreement shall be determined by a court or other tribunal of competent jurisdiction to be invalid or unenforceable, such provision shall be deemed amended by limiting and reducing it so as to be valid and enforceable to the maximum extent compatible with applicable law, and the remaining provisions of this Agreement shall remain in full force and effect to the maximum extent permissible.

10.
The failure or delay of WGen at any time or times to require performance of any provision hereof shall in no manner affect its right at a later time to enforce the same.  No waiver by WGen of any condition or of any breach of any term contained in this letter shall be effective unless in writing, and no waiver in any one or more instances shall be deemed to be a further or continuing waiver of any such condition or breach in other instances or a waiver of any other condition or breach of any other term.

11.
Except as otherwise expressly stated, all notices, claims, certificates, requests, demands and other communications hereunder shall be in writing and shall be deemed given upon the earlier of (i) when it is personally delivered, (ii) three days after having been mailed by U.S. certified mail, postage prepaid, return receipt requested or (iii) two days after having been sent by recognized overnight delivery service, to the following address:




If to WGen:

Wireless Generation, Inc.

55 Washington Street, Suite 900
Brooklyn, NY 11201
Attn:  President



If to Recipient:
_______________________________________
_______________________________________
_______________________________________
Attn:  _________________________________
or to such other address as the party to whom notice is to be given may have previously furnished to the other in writing in the manner set forth above, provided that notice of a change of address shall be deemed given only upon receipt.


12.
This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New York, without giving effect to the choice of law rules thereof.  In the event of any dispute arising out of or relating to this Agreement, any suit, action or other proceeding brought by either party shall be brought in, and the parties hereby irrevocably agree to submit to the jurisdiction of, the state courts of the State of New York, or, if federal jurisdiction can be acquired, then exclusively in the United States District Court for the Southern District of New York, and the parties irrevocably agree that all claims and matters relating to any such dispute, suit, action or proceeding may be heard and fully adjudicated in such court, notwithstanding any laws, treaties, rules, case law or principals of jurisdiction or venue to the contrary.  Each party consents to service of process in any such dispute, suit, action or proceeding in any such court by the mailing of copies of such process to the party by certified or registered mail at the party’s address set forth herein for the purpose of giving notice.  Nothing herein shall affect the right to serve process in any other manner permitted by law.


IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to sign this Confidentiality Agreement on their behalf as of the day and year first above written. This Agreement may be signed in counterparts and delivered by facsimile.
	WIRELESS GENERATION, INC.

By:__________________________________

     Name:

     Title:
	RECIPIENT: 
By:__________________________________

     Name:

     Title:
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