CONFIDENTIALITY, NON-DISCLOSURE AND NON-COMPETE AGREEMENT

THIS CONFIDENTIALITY, NON-DISCLOSURE AND NON-COMPETE AGREEMENT (the “Agreement”) is entered into the day of this month of this year, by and between The Virtual Consulting Firm and all its entities and business partners (“Provider”) and the “Participant” through and on the date of the Participant’s registration at TheVCF.com website and electronic acceptance of this Agreement..

R E C I T A L S

A. The Provider operates The Virtual Consulting Firm, a company which provides consulting services to business partners and clients worldwide, or is a business partner with and/or is a client of The Virtual Consulting Firm, who is also bound by this Agreement.

B. Provider and Participant are evaluating the possibility of entering into certain transactions with each other pursuant to which Provider will deliver and Participant will have access to certain confidential and proprietary information of Provider, including trade secrets and documentation owned by The Virtual Consulting Firm and/or business partners and/or clients of The Virtual Consulting Firm.

C. Provider is willing to provide the confidential and proprietary information to Participant, subject, however, to the specific covenants, agreements, understandings, conditions and for the limited purpose set

forth herein.
A G R E E M E N T

In consideration of the foregoing, the benefits to be derived hereunder and the mutual promises contained herein, the parties hereby agree as follows:

1. Confidential Information. “Confidential Information” means:

(a) All information, trade secrets, procedures, formulas, processes, documentation, records, files and data in any form or medium whatsoever disclosed or made available by Provider or its agents to Participant or its agents or affiliates that relates to Provider’s business and business models and related products and services, including without limitation ideas, concepts, business plans, sketches and drawings, policies, application procedures, technical data, know-how, product plans, software, price lists and supplier information, and information concerning customers, potential markets, assets, financial statements of Provider and employees, and any copies of any such information, as well as all data and information derived from such information and material; and

(b) Information exchanged during discussions concerning the potential relationship or any kind of a proposed transaction between Provider and Participant.  Participant acknowledges that information, whether or not it is novel, copyrighted, or patented may nonetheless be Confidential Information and or protected as a trade secret.

2. Obligations of Participant:

In consideration of the disclosure to Participant of the Confidential Information, Participant hereby agrees to treat the Confidential Information, and to hold all notes, records, correspondence, memoranda, files, and other media of any kind that contain any Confidential Information, in confidence and to undertake the following obligations with respect thereto:

(a) To use Confidential Information solely and exclusively for the proposed purpose of the relationship or for evaluating a possible transaction with Provider, and for no other purpose whatsoever, including use of the Confidential Information in any manner that is prejudicial to the Provider and is not related to the proposed transaction being evaluated hereunder, including but not limited to undertaking

activities, either directly or indirectly that are competitive in nature to Provider; 

(b) To receive, use, deal with and treat the Confidential Information, in total and complete confidence, as trade secrets, in each and every respect;

(c) Not to duplicate, disclose or disseminate Confidential Information to any third person for any purpose whatsoever, at any time, except to the extent that Participant may, of necessity, disclose the same in professional confidence to its accountants or attorneys or business consultants engaged to assist it in the proposed relationship or evaluation of a proposed transactions with Provider and on the condition that such persons agree to be bound to the terms of this Agreement; and

(d) To return all sets of documents, in their entirety, including all copies and records thereof, to Provider upon the earlier of (i) receipt of a request thereof from Provider; (ii) a decision by Participant not to enter into the proposed transaction with Provider; or (iii) a decision by Provider not to enter into the proposed transaction with Participant.

3. Acknowledgment; Enforcement. 
Participant acknowledges and agrees that the Confidential Information is proprietary to and a valuable trade secret of Provider, and that any disclosure or unauthorized use thereof (or of information that might have been obtained from Provider) will cause irreparable harm and loss to Provider. Participant hereby agrees that if it or any of its agents, employees or affiliates engages in any act in violation of the provisions of this Agreement, Participant agrees that Provider shall, in addition to such other remedies and damages as may be available, be entitled to an injunction prohibiting Participant and such other persons from engaging in such act.

4. Ownership. 
Participant hereby acknowledges that Provider is the owner of the Confidential Information, and that this Agreement does not grant Participant any rights in and to the Confidential Information. Specifically, no rights or licenses, express or implied, are hereby granted to Participant to any Confidential Information, including without limitation any patents, trademarks, service marks, trade names, copyrights or trade secrets of Provider, as a result of or related to this Agreement. Participant shall not have the right to use, license, distribute, transfer or convey any of the Confidential Information. 

5. General Provisions.

(a) Severability and Modification. If any provision contained herein is deemed to be nenforceable by a court of competent jurisdiction, the parties agree that such court may modify and enforce such provisions to the extent that it believes to be reasonable under the circumstances existing at the time and to the extent such modification presents the basic intent of the parties. Such unenforceability shall not affect the validity of any other provision.
(b) Survival of Common Law Protection. The Confidential Information of Provider shall be entitled to receive any and all protections thereof otherwise available under applicable law, and Provider may seek to enforce any of its rights with respect thereto.

(c) Survival of Restrictions and Obligations. The restrictions and obligations of this Agreement shall survive any expiration, termination or cancellation of this Agreement and shall be binding upon Participant, its officers, directors, shareholders, employees, agents, affiliates and any and all others assisting Participant in its evaluation of Provider.

(d) No Obligation to Complete Transaction. The parties to this Agreement hereby acknowledge that this Agreement shall not obligate or bind either party to enter into or complete any ultimate transaction with the other party hereto.

(e) Costs of Enforcement. In the event of a dispute between the parties arising under this Agreement, the party prevailing in such dispute shall be entitled to collect such party's costs from the other party, including without limitation court costs and reasonable attorneys' fees.

(f) Governing Law. This Agreement shall be construed in accordance with, and governed by the substantive laws of, the State of Florida, without reference to principles governing choice or conflicts of

laws.

(g) Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter contained herein, and there are no covenants, terms or conditions, express or implied, other than as set forth or referred to herein. This Agreement supersedes all prior agreements between the parties hereto relating to all or part of the subject matter herein. No party has made any representations, oral or written, modifying or contradicting the terms of this Agreement. The parties may not amend, modify or cancel this Agreement except as provided herein or by a written agreement signed by all the parties to this Agreement. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original but all of which taken together shall constitute one and the same agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of this day and year that this agreement is electronically accepted by the Participant.

PROVIDER, The Virtual Consulting Firm: PARTICIPANT: [PARTICIPANT]
