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SECRECY AND CONFIDENTIALITY AGREEMENT














_
Name














_
(ADDRESS)
(CITY)
(STATE)

As used in this agreement:

ICSI means International Compliance Systems, Inc., its successors or assigns, and any of their past, existing and future divisions.

I means the individual whose name appears above, also referred to by the use herein of first person pronouns, such as me and my.

CONFIDENTIAL INFORMATION means information disclosed to me or known by me as a result of my relationship with ICSI or any employees of ICSI, not generally known in the trade or industry in which ICSI is engaged, about ICSI's products (including computer programming and software and applications of such programming and software: i.e. ECM).

WORK PRODUCT means all documents and copies thereof, including any written, printed, typed or other graphic, digital, electrostatic or electromagnetic matter of any kind or nature, however produced or reproduced, including all drafts, and all correspondence, memoranda, instructions, photographs, microfilms, tapes or other records, discs, data cells, print-outs and other data compilations from which information can be obtained or retrieved; all computer programming or software or applications thereof or enhancements or modifications thereto; all products, processes, techniques or technologies created, developed or on which I had access to during my relationship with ICSI.

In consideration of contracted work or the ability to supply materials or services to ICSI:

1.
I agree to disclose promptly to ICSI all INVENTIONS or WORK PRODUCT conceived or made by me with the use of ICSI's facilities, equipment, CONFIDENTIAL INFORMATION, materials, or personnel, during my relationship with ICSI, and related to the actual or anticipated business, activities or interests of ICSI, or related to its actual or anticipated research and development or suggested by or resulting from any task assigned to me or work performed by me for, or on behalf of, ICSI.  I assign and agree to assign my entire right, title and interest therein to ICSI in all countries of the world, and I acknowledge that all right, title and interest in such INVENTIONS and WORK PRODUCT are and shall be the sole and exclusive property of ICSI, including any modifications, enhancement or customization of WORK PRODUCT or INVENTIONS created, developed or made during my relationship with ICSI and incorporated into or used in WORK PRODUCT or INVENTIONS created, developed or made during my relationship with ICSI.

2.
I shall not disclose to ICSI or induce ICSI to use any secret or confidential information or material belonging to others, including my former and/or present employers, if any.

3.
Unless I first secure ICSI's written consent, I will not disclose, use, disseminate, lecture upon or publish CONFIDENTIAL INFORMATION belonging to ICSI of which I become informed of during or after my relation with ICSI to any other parties or individuals.

4.
I will not assert any rights under any INVENTIONS as having been made or acquired by me prior to my relationship with ICSI, unless such INVENTIONS are identified on a sheet attached hereto and signed by me and ICSI as of the date of this agreement.

5.
I will not render services, directly or indirectly to any CONFLICTING ORGANIZATION anywhere in the world that are similar to those provided by ICSI.

6.
This agreement constitutes the complete understanding between ICSI and me and cannot be modified, revised or amended except in writing by mutual agreement of both parties.

7.
Failure by either party to insist on a particular term of this agreement shall not prevent that party from doing so at a later time.

8.
I shall use my best efforts and diligence while not employed by ICSI to protect the CONFIDENTIAL INFORMATION of ICSI.  I shall not, directly or indirectly, use (for myself or another) or disclose any CONFIDENTIAL INFORMATION, for so long as it shall remain proprietary or protectible as confidential or trade secret information, except as may be necessary for the performance of activities for ICSI.  Each of my obligations shall also apply to confidential, trade secret or other proprietary information learned or acquired by me while working for ICSI as a contractor / supplier.

9.
In the event ICSI files suit against me to enforce any provision of this agreement and a court of competent jurisdiction finds in favor of ICSI on any matter, I agree to reimburse ICSI its reasonable costs and attorneys fees incurred in maintaining such suit.

10.
I ACKNOWLEDGE HAVING READ AND EXECUTED THIS AGREEMENT, and agree that with respect to the subject matter hereof it is my entire agreement with ICSI, superseding any previous oral or written communications, representations, understandings, or agreements with ICSI or any of its officials or representatives.

11.
This agreement shall be interpreted according to the laws of the State of Delaware.  In case any one or more of the provisions contained in this agreement shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this agreement, but this agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained herein.  If, moreover, any one or more of the provisions contained in this agreement shall for any reason be held to be unreasonable or excessively broad as to time, duration, geographic scope, activity or subject, it shall be construed, by limiting and reducing it, so as to be enforceable to the extent compatible with and enforceable under then-applicable law.
IN WITNESS WHEREOF, I have hereunto affixed my hand and seal, and thereafter ICSI has caused these presents to be signed by a duly authorized officer and its seal affixed this 
 day of 
    , 
      .

WITNESS AS TO CONTRACTOR / SUPPLIER

Name







 Signature

ADDRESS (including street, city, state, and zip code)

International Compliance Systems, Inc.
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