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              PROPRIETARY INFORMATION AGREEMENT
This Proprietary Information Agreement (“Agreement”) is entered into by and among the following parties:  
Silicon Valley EMS, a Delaware corporation, having an office at 134 College Ave. Ste A

Los Gatos Ca. 95030 
And: 
And: 
WHEREAS,  in order to consider various business opportunities, conduct technical discussions and to evaluate the possibility of working together, including the evaluation of various products and capabilities for the purpose fabricating PWBs for the AMC Lite Program each party may disclose to and receive from the other certain of the other’s proprietary, trade secret information (“Proprietary Information”). 

WHEREAS, the parties desire to protect such exchanged Proprietary Information from unauthorized use and disclosure;

NOW, THEREFORE, in consideration of the foregoing statements, and of the mutual promises contained herein, the parties hereto agree as follows:

1. Proprietary Information shall be prominently so marked by an appropriate legend, marking stamp or other conspicuous written identification.  Proprietary Information will be used by the recipient only for evaluation, unless otherwise expressly agreed upon in writing by the representative of the disclosing party.

2. In consideration for the disclosure of Proprietary Information, the parties agree that each shall use its “reasonable best efforts” to keep same in confidence and not to disclose Proprietary Information to any person or entity outside of its respective organization or to any employee within its respective organization not having a need to know for purposes of this Agreement. “Reasonable best efforts” shall mean the same degree of care that the receiving party uses to protect its own Proprietary Information of similar nature but no less than reasonable care. 

3. The receiving party shall not be liable for use or disclosure of any Proprietary Information if such use or disclosure can be shown by prior documents or other competent evidence:

a. to be known to the receiving party at the time of disclosure;

b. is used or disclosed with the prior written approval of the disclosing party;

c. is independently developed by the receiving party;

d. becomes known to a receiving party without similar restrictions from a source having a legal right to disclose such Information and who owes no obligation of confidence with respect to the owning party;

e. was not reduced to writing and identified as Proprietary Information subject to this Agreement by application of the appropriate identifying stamp or legend at the time of transmission or in accordance with Paragraph 4 hereof;

f. is disclosed by the disclosing party to a third party without restriction similar to those in this Agreement;

g. is used or disclosed after a period of seven (7) years from the termination or expiration of this Agreement.

4.
If Proprietary Information is disclosed orally or visually, it shall be identified as such at the time of disclosure and shall be reduced to writing promptly by the disclosing party and every page of such writing containing Proprietary Information shall be clearly identified as described herein above.  Said writing must be delivered to the receiving party within thirty (30) days after disclosure thereto of said Proprietary Information in order to be entitled to the protections herein.

5.
Should a receiving party be faced with legal action to disclose Proprietary Information received hereunder, said receiving party shall forthwith notify the furnishing party, and, upon the required notification of the latter, shall reasonably cooperate with the furnishing party in contesting such a disclosure.  Except in connection with a failure to discharge its responsibilities set forth in the preceding sentence, none of the parties shall be liable in damages for any disclosures pursuant to judicial action.

6.
The parties agree that the party receiving Proprietary Information under this Agreement shall not use nor authorize, directly or indirectly, the use or disclosure to any sources or, for or to any party or country, in contravention of the export laws and regulations of the United States of America and of the country of the other party to this Agreement.

7.
The representatives and exclusive points of contact with respect to the 
transmission and control of Proprietary Information exchanged hereunder are 
designated by the respective parties as follows:

For:
Telephonics Corporation



Attn:
Allan Singh
For: 
Attn:



For:


Attn: 

Each party may change its designee by written notice to the other parties.

8.
No licenses under any patents or other use of Proprietary Information or technology is granted or conveyed by a party disclosing hereunder nor shall such a disclosure constitute any representation, warranty, assurance, guaranty or inducement by the disclosing party to the other party with respect to infringement of patent or the rights of others.

9.
It is understood by the parties that this Agreement will not preclude any of the parties 
from working with others in any connection so long as the obligations herein are respected.

10.
This Agreement shall apply in lieu of and notwithstanding the proprietary or restrictive legends or statements not specifically addressed herein with any Proprietary Information furnished hereunder.

11.
Each of the parties represents that, to the best of its knowledge, it has the right to 
disclose, transmit or otherwise use the Proprietary Information that it 
discloses or transmits under this Agreement for the purposes specified.

12.
All Proprietary Information furnished hereunder shall remain the property of the furnishing party and shall be returned to it, or at the option of the disclosing party be destroyed promptly at its request together with all copies and notes containing of identifying Proprietary Information, and such destruction shall be certified by the receiving party.

13.
This Agreement shall not be construed in any manner to be an obligation to enter 
into a subcontract or to give rise to any claim whatsoever by one party against the 
other party/parties for reimbursement of cost for any effort extended.

14.
This represents the entire Agreement among the parties concerning the exchange of Proprietary Information, and supersedes any and all prior written or oral agreements thereon. It may not be amended or modified except by subsequent agreement in writing signed by the duly authorized representatives of the parties.

15.
This Agreement shall be governed by the laws of the State of New York.

16.
Nothing in this Agreement shall grant to any of the parties the right to make commitments of any kind for or on behalf of any other party.  This Agreement is not intended to be, nor shall be construed, as a joint venture, partnership, or other business organization.

17.
None of the parties shall assign or sublicense its rights or obligations under this Agreement, without the prior written consent of the other, which consent will not be unreasonably withheld.
18.    The invalidity or unenforceability of any part of this Agreement for any reason 
whatsoever shall not affect the validity or enforceability of the remainder.

19.
Unless otherwise specified, this Agreement shall be effective upon the date of signature by both parties, and, unless extended by mutual agreement in writing, shall terminate two (2) years thereafter, or at such earlier date upon thirty (30) days prior written notice of termination by one party to the other.  Any termination of this Agreement shall not relieve the parties or their employees of their obligations hereunder regarding the protection and use of Proprietary Information during the period set forth in Paragraph No. 3(g) hereof.

20.
The undersigned represent and warrant that they have the authority to execute this 
Agreement on behalf of the respective parties.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives as the date set forth below.

Silicon Valley EMS

                       ________________________________






(Company Name)

By: 





By: 




__
Type Name: _____________ ______

Type Name: ______________________
Title:  _________________________
Title: ___________________________
Date: 





Date: 




__
_____________________________ 
(Company Name)

By: 







Type Name: 





Title: 






Date: 







