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	Non Disclosure Agreement



You agree as the “Recipient” to the following terms as the “Discloser” (Diversified Exposure, Inc. a Florida Corporation with offices at 101 Wymore Road, Suite 228 Altamonte Springs, FL 32714) has outlined for you:
WHEREAS Discloser possesses certain ideas and information relating to the media buying agency management software and directory listing website content management software that is confidential and proprietary to Discloser (hereinafter "Confidential Information"); and
WHEREAS the Recipient is willing to receive disclosure of the Confidential Information pursuant to the terms of this Agreement for the purpose of developing software for the Discloser;
NOW THEREFORE, in consideration for the mutual undertakings of the Discloser and the Recipient under this Agreement, the parties agree as follows: 
1) Disclosure. Discloser agrees to disclose, and Receiver agrees to receive the Confidential Information.
a) Disclosure of any Confidential Information to third parties is prohibited unless authorized by Discloser in writing.
2) Confidential Information. All Confidential Information shall remain property of the Discloser. "Confidential Information" means information pertaining to the business, products, services or technology of a party (as used herein, "party" shall include each party hereto and with respect to each such party, any person or entity that directly or indirectly controls, is under common control with, or is controlled by such party) which is disclosed by a party (a "Discloser") to the other party (a "Recipient"), and (a) is clearly labeled or otherwise identified in writing as confidential, (b) is identified orally as confidential at the time of disclosure with written confirmation within fifteen (15) days thereafter or (c) would be apparent to a reasonable person, familiar with Discloser’s business and the industry in which each operates, to be of a confidential or proprietary nature the maintenance of which is important to the Discloser; provided that all patents, copyrights, trademarks, trade secret information and other proprietary rights, formulas, processes, hardware and software designs, architecture and schematics, workflow processes, project process development plans or methodologies, source code or object code, user interfaces, database development work, hardware types and configurations, customer lists, supplier lists, personnel information, marketing plans, financial projections, pricing information, business plans, business methods or other financial records of either party shall be deemed Confidential Information of such party even if not so labeled or otherwise identified or designated.
3) Confidentiality. 
a) No Use. Recipient agrees not to use the Confidential Information in any way, or to manufacture or test any product embodying Confidential Information, except for the purpose set forth above. 
b) No Disclosure. Recipient agrees to use its best efforts to prevent and protect the Confidential Information, or any part thereof, from disclosure to any person other than Recipient's employees having a need for disclosure in connection with Recipient's authorized use of the Confidential Information.
c) Protection of Secrecy. Recipient agrees to take all steps reasonably necessary to protect the secrecy of the Confidential Information, and to prevent the Confidential Information from falling into the public domain or into the possession of unauthorized persons.
4) Limits on Confidential Information. Confidential Information shall not be deemed proprietary and the Recipient shall have no obligation with respect to such information where the information: 
a) was known to Recipient prior to receiving any of the Confidential Information from Discloser; 
b) has become publicly known through no wrongful act of Recipient;
c) was received by Recipient without breach of this Agreement from a third party without restriction as to the use and disclosure of the information;
d) was independently developed by Recipient without use of the Confidential Information; or
e) was ordered to be publicly released by the requirement of a government agency of competent jurisdiction.
5) Ownership of Confidential Information. Recipient agrees that all Confidential Information shall remain the property of Discloser, and that Discloser may use such Confidential Information for any purpose without obligation to Recipient. Nothing contained herein shall be construed as granting or implying any transfer of rights to Recipient in the Confidential Information, or any patents or other intellectual property protecting or relating to the Confidential Information.
6) Non Compete. Recipient covenants that, except as otherwise approved in writing by Discloser, Recipient shall not during the term of the parties relationship with the Discloser and for a period continuous and uninterrupted period of two (2) years commencing upon the expiration or termination of their relationship, individually, or jointly with other, either directly or indirectly, or through, on behalf of, or in conjunction with any person, persons, partnership, association, corporation, or other entity, own, maintain, operation, engage in, or have any interest in any business enterprise which is the same as, similar to or competitive with the Business, regardless of the geographical location of such other business enterprise, shall not directly or indirectly act as an officer, director, employee, partner, contractor, consultant, advisor, principal agent, or proprietor, or in any other capacity for, not lend any assistance (financial, managerial, consulting or otherwise) to or cooperate with, any such business enterprise. 
7) Reverse Engineering. The Recipient shall not reverse-engineer, decompile, or disassemble any software disclosed to it under this Agreement (except to the extent applicable laws prohibit such restriction) and shall not remove, overprint or deface any notice of confidentiality, copyright, trademark, logo, legend or other notices of ownership or confidentiality from any originals or copies of Confidential Information it obtains from the 
Discloser. Recipient’s legal counsel may retain one copy of the Confidential Information for use solely as a record of the disclosure.
8) Notices. All notices or other communications required under or regarding this Agreement shall be in writing and shall be deemed sufficient when delivered personally or sent by electronic mail or facsimile (in each case, with prompt confirmation of receipt) or upon deposit in the U.S. mail, as certified or registered first class mail, with postage prepaid, and addressed, if to Discloser at its place of business set forth below and if to Recipient at Recipient’s place of business set forth below, unless, in either case, written notice of another address shall have been provided to the other party in the manner(s) provided for in this Section. If mailed, any such notice will be considered to have been given one business day after it was mailed, as evidenced by the postmark.

i) As to the Discloser:
Diversified Exposure, Inc.
101 Wymore Road, Suite 200
Altamonte Springs, FL 32714
Attention: Chief Legal Officer
Telephone: (407) 788-2008
Facsimile: 407-788-3006
Email: legal@gayusapages.com
ii) As to the Recipient:
Company Name
Address 
City, State, Zip Code
Telephone:
Facsimile:
Email:

iii) With a Copy to:
Company Name
Address 
City, State, Zip Code
Telephone:
Facsimile:
Email:


9) Order of Destruction. Recipient agrees that, upon written request by the Discloser, all Confidential Information (and all copies of any kind, summaries and notes of the contents or parts thereof) shall be immediately returned to the Discloser and no part thereof shall be retained by the Recipient in any form and/or for any reason. 
10) Term and Termination. The restrictions and obligations of the parties hereto contained in Section 2 with respect to all Confidential Information shall terminate three (3) years following the Termination Date.
11) Relationship of Parties. This Agreement imposes no obligations on any party hereto to purchase, sell, license, transfer or otherwise transact in any technology, services or products. The parties hereto are independent of one another and this Agreement does not create any agency, partnership or similar relationship between the parties hereto.
12) Remedy. 
a) Recipient and Discloser hereby acknowledge and agree that, in the event of any breach by Recipient, directly or indirectly, of the foregoing restrictive convenants, it will be difficult to ascertain the precise amount of damages that may be suffered by Discloser by reason of such breach; and accordingly, the parties hereby agree that, as liquidated damages (and not as a penalty) in respect of any such breach, Recipient shall be required to provide an accounting of any or all benefits received or derived, either directly or indirectly, by Recipient as a result of such breach, including but not limited to, true and correct financial records, or other data detailing the financial benefit Recipient received or derived, directly or indirectly, from any and all violative acts or activities, and Recipient thereafter shall be required to pay to the Discloser, as damages, cash amounts equal to any and all gross revenues received or derived by Recipient, directly or indirectly, from any and all violative acts or activities. The parties hereby agree that the foregoing constitutes a fair and reasonable estimate of the actual damages that might be suffered by reason of any breach of this agreement by Recipient, and the parties hereby agree to such liquidated damages in lieu of any and all other measures of damages that might be asserted in respect of any subject breach.
b) Recipient agrees that a violation or a breach of the terms, covenants, or provisions contained in this Agreement would cause irreparable injury to the Discloser, and that the remedy at law for any violation or breach would be inadequate and would be difficult to ascertain, and therefore, in the event of the violation or breach, or threatened violation or breach of any such terms, covenants, or provisions contained in this Agreement, the Discloser shall have the independent right to enjoin Recipient from any threatened or actual activities in violation thereof. Recipient hereby consents and agrees that temporary and permanent injunctive relief may be granted in any proceedings which might be brought to enforce any such terms, covenants, or provisions without the necessity of proof of actual damages or the posting of a bond. In the event the Discloser does apply for such injunction, Recipient shall not raise as a defense thereto that the Discloser has an adequate remedy at law.
13) Survival of Rights and Obligations. This Agreement shall be binding upon, inure to the benefit of, and be enforceable by (i) Discloser, its successors, and assigns; and (ii) Recipient, its successors and assigns.
14) Entire Agreement. This Agreement, together with any attachments sent or defined as “Confidential Information” contains and represents the entire and complete understanding and agreement concerning and in reference to the Non Disclosure arrangement between the parties hereto. The parties hereto agree that no prior statements, representations, promises, agreements, instructions, or understandings, written or oral, pertaining to this Agreement, other than those specifically set forth and states herein, shall be of any force or effect.
15) Modifications and Amendments. This Agreement may not be, and shall not be construed to have been modified, amended, rescinded, canceled, or waived, in whole or in part, except if done so in writing and executed by the parties hereto.
16) Attorneys’ Fees. In the event of a dispute regarding, arising out of, or in connection with the breach, enforcement, or interpretation of this Agreement, including, without limitation, any action seeking declaratory relief, equitable relief, injunctive relief, or damages, or any litigation or cause of action, including, without limitation, any appeals, federal bankruptcy proceedings, receivership or insolvency proceedings, reorganization, or other proceedings, the prevailing party shall recover all costs and actual attorney’s fees incurred in connection therewith, including any costs of collection (including paralegals’ fees).
17) Jurisdiction; Venue. EACH PARTY HERETO AGREES TO SUBMIT TO THE PERSONAL JURISDICTION AND VENUE OF THE STATE AND/OR FEDERAL COURTS LOCATED IN SEMINOLE COUNTY, FLORIDA, FOR RESOLUTION OF ALL DISPUTES ARISING OUT OF, IN CONNECTION WITH, OR BY REASON OF THE INTERPRETATION, CONSTRUCTION, AND ENFORCEMENT OF THIS AGREEMENT, AND HEREBY WAIVES THE CLAIM OR DEFENSE THEREIN THAT SUCH COURTS CONSTITUTE AN INCONVENIENT FORUM.
18) Waiver of Jury Trial. AS A MATERIAL INDUCEMENT FOR THIS AGREEMENT, RECIPIENT SPECIFICALLY WAIVES THE RIGHT TO TRIAL BY JURY OF ANY ISSUES SO TRIABLE.
19) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Florida, and to the exclusion of the law of any other forum, without regard to the jurisdiction in which any action or special proceeding may be instituted. 




IN WITNESS WHEREOF, the parties have each considered each of the provisions of this Agreement, and have had the opportunity to consult independent counsel. By signing below, each of the parties acknowledges that the restrictions hereby imposed are fair and reasonable and are reasonably required for the protection of the legitimate business interests of the Discloser. You acknowledge that you have read this Agreement in full, and completely understand all of its terms and obligations and that you enter into this Agreement freely and voluntarily. The parties hereto have executed this Non Disclosure Agreement as of the date first set forth below.

	“Discloser”
	
	“Recipient”

	
	
	

	Diversified Exposure, Inc.,
	
	Company Name

	A Florida corporation
	
	

	
	
	

	
By:__________________________________
	
	
By:__________________________________

	
Printed Name:_________________________
	
	
Printed Name:_________________________

	
Date: ________________________________
	
	
Date: ________________________________
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