NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT


This Non-Disclosure and Confidentiality Agreement (“Agreement”) is entered into this ______ day of _________, _____ by and between _______________ (“Sponsor”) and Aerofex Corporation (“AFX”).
RECITALS


Sponsor has expressed an interest in disclosing technical data (“Confidential Information”) to AFX for the purpose of evaluating a business venture involving the Confidential Information. Sponsor is willing to disclose a portion or all of the Confidential Information to AFX under the terms, restrictions and covenants of this Agreement.

The Confidential Information pertains generally to __________________________________________ ________________________________________________________________________________________
NOW, THEREFORE in consideration of the above understandings and commitments, Sponsor and AFX, and each of them agree to be bound by the following terms, covenants and restrictions:

1.
AFX shall not disclose, communicate or divulge, to any person for any reason whatsoever, any of the Confidential Information furnished to AFX by Sponsor, whether the same be oral or written, unless AFX first obtains Sponsor’s written approval authorizing the disclosure of Confidential Information and provided AFX also obtains a written non-disclosure and confidentiality agreement similar in form and content to this Agreement from the person to whom any of the Confidential Information will be disclosed.

2.
AFX shall not copy or distribute any of the written or printed documents or plans provided by Sponsor which are related to the Confidential Information.

3.
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors, assigns heirs and legal representatives and agents, including but not limited to each parties employees, advisors, directors, officers, attorneys, accounts, consultants and bankers.

4.
This Agreement shall be governed by the laws of the State of California and Los Angeles County, California shall be the legal venue for any dispute related to this Agreement.

5.
This Agreement incorporates the entire understanding between Sponsor and AFX as to the subject matter of this Agreement and this Agreement supersedes any and all prior written or verbal understandings between the parties related to the subject matter of this Agreement.


DATED the date and year first written above.


SPONSOR:




AEROFEX CORPORATION:

_______________________________
   
________________________________

By ____________________________

By ______________________________

Title ___________________________

Title ____________________________      

Do not submit any project related, or sensitive information until this agreement is returned, executed by Aerofex Corp.  For reasons of conflict, competition, or choice, Aerofex may not engage in the project described.  Any information submitted prior to execution of this agreement by both parties will be considered non-sensitive, regardless of markings, and will not be subject to this agreement.
