NON CIRCUMVENTION AGREEMENT


This Agreement, is made this _______ day of _____________, 2004 by and between Panoptic Systems Inc., hereinafter referred to “PS” having his principal place of business at 209 East Alameda, Burbank, California, and __________ referred to as “____” having their principal place of business at:________________.


PS and ____________ are collectively hereinafter, referred to as “the Partners”.


Whereas, PS is a California Corporation and is engaged in the business of providing services to the entertainment and internet industries, and is engaged in the business of providing services and consultation on projects between America and Asia;


Whereas, __________ has other partners in ____________, including _____, _______, ______________ and _____________, hereinafter referred to as Partners;


Whereas, PS has extensive experience and contacts in the entertainment and other businesses;


Whereas,_________________ agrees that PS was solely responsible for introducing _____________ and Partners to ____________ and its executives, ______, ___________, _____________ and its executives, or any other business or individual listed in the attached exhibits and are collectively hereinafter referred to as the Parties;


Whereas, the Parties desire to work together to promote the business of PS or any of the Partners in the ___________or any projects PS and the Parties are affiliated with and;


Whereas, it may be necessary for PS to disclose certain proprietary and confidential information to _____________ and her Partners which is not generally known to other persons which may include, but is not limited to discoveries, ideas, concepts know-how, other business and government contacts, specifications, data, marketing development plans, customer names, and other technical or business information (hereinafter known as “Information;”) and


Whereas, PS, ______________, the Parties and Partners hereto desire to evidence their agreement by committing to writing the terms and conditions as specified herein.


Therefore, PS, _____________, Partners and the Parties hereto agree to the following:

TERMS


The term of this Agreement shall be for five years from the date of signing.

TERRITORIES


This Agreement covers the activities associated with the relations of the Parties, PS, Partners and _____________ for their business ventures and endeavors in __________ and the United States.

SCOPE


The extent and scope of this Agreement pertains to any and all endeavors in the __________________ industry in _____________.  Including but not limited to motion picture and television studio production complexes, music recording studios, amusement parks, theme parks, intranet service providers, cable television networks, satellite television networks, satellite radio networks, video games, computer games, television set top boxes and any such other entertainment technology or medium known and unknown throughout the universe.

CONFIDENTIALITY


____________ and Partners, separately, individually, and on behalf of their agents, subcontractors, associates, affiliates, successor companies, or assigns hereby agree to keep confidential all information regarding PS, or its agents, subcontractors, associates, affiliates, successor companies, or assigns, its creations, marketing or promotional plans or other information disclosed by the PS and the Parties in regard to the creation, development and marketing of any segment of the business that Parties are developing.  Such information is considered confidential and the valued property of the Parties or PS and shall remain so.


PS and the Parties separately, individually, and on behalf of her agents, subcontractors, associates, affiliates m successor companies, or assigns hereby agrees to keep confidential all information regarding ___________ or their agents, subcontractors, associates, affiliates, successor companies, or assigns, its creation, marketing or promotional plans, or other information disclosed by ______________ and in regard to the creation, development, and marketing of any segment of the business that __________ and the PS are developing.  Such information is considered confidential and the valued property of _____________ and shall remain so.

NON CIRCUMVENTION


Xxx and Partners agree that they and all their affiliated companies, successors in interest or assigns will not, either during or after the termination of their relationship with PS, directly or indirectly, during or after the term of this Agreement, enter into any agreement, association or partnership with the Parties or any other entity or individual listed in the attached exhibits for the purpose of developing any business opportunities, without the express written permission of PS.  ____________ and Partners further agree not to be a lender, investor, distributor, consultant, etc. to any company, person or organization to any of its affiliated companies, successors in interest or assigns, either directly or indirectly, introduced to ________________ and partners by PS without prior written consent of PS.

RESERVATION OF RIGHTS

Notwithstanding the fact that Confidential Information may be disclosed that is the subject of this Agreement, _________________ and Partners understand and agree that all such Confidential Information shall remain the property of the PS.

INJUNCTIVE RELIEF

Each party understands and acknowledges that the Confidential Information has been developed or obtained by PS by the investment of significant time, effort, and expense, which provides Discloser with a significant competitive advantage in its business.  If __________________ and Partners fail to comply with any obligations hereunder, PS will suffer immediate, irreparable harm for which monetary damages will provide inadequate compensation.  Accordingly, the parties hereto agree that the PS will be entitled, in addition to any other remedies available to it, at law or in equity to injunctive relief to specifically enforce the terms of this Agreement.

            MISCELLANEOUS CONSTRUCTION

The section and subsection headings used herein are for convenience or reference only, are not a part of this Agreement and are not to affect the construction of, or be taken into consideration in interpreting, any provision of this Agreement.  In the interpretation and construction of this Agreement, the parties acknowledge that the terms hereof reflect extensive negotiations between the parties and that this Agreement shall not be deemed, for the purpose of construction and interpretation, that either party drafted this Agreement.
GOVERNING LAW, JURISDICTION AND VENUE

The parties herein agree that this Agreement will be governed by and construed in accordance with the laws of the State of California without reference to its choice of law rules and as if wholly performed within the State of California.  The parities further agree that any litigation regarding the interpretation, breach or enforcement of this Agreement will be filed in and heard only by the State or Federal courts with jurisdiction to hear such disputes in Los Angeles County, California, and the parties hereby expressly submit to the jurisdiction of such courts.

ATTORNEY’S FEES

If any judicial or other proceeding is brought by either party regarding the interpretation or enforcement of this Agreement, the prevailing party will recover from the other all costs, attorney’s fees and other expenses incurred by the prevailing party with regard to that proceeding, and the right to such costs, attorney’s fees and other expenses shall be deemed to have accrued upon the commencement of said proceeding and shall be enforceable whether or not said proceeding is prosecuted to judgment.

ENTIRE AGREEMENT

This Agreement sets forth the entire understanding and agreement between the parties with respect to the subject matters hereof and supersedes all other oral or written representations and understandings.  This Agreement may only be amended or modified by a writing signed by the parties to this Agreement.

NO IMPLIED LICENSE

No rights or obligations other than those expressly recited herein are to be implied from this Agreement.  No license is hereby granted, directly or indirectly, to any of the information disclosed.

SEVERABILITY

The Parties agree that this Agreement is severable and that in the event any provision of this Agreement is held to be illegal, invalid or unenforceable, the legality, validity and enforceability of the remaining provisions will not be affected or impaired.  Additionally, the parties expressly grant to any court or other entity interpreting this Agreement the power and authority to modify the terms of this Agreement to the extent necessary to allow enforcement of this Agreement to the fullest extent allowed by law.

NOTICE

Any notice or other communication required or permitted to be given hereunder shall be in writing and shall be effective (a) upon hand delivery, or by telex (with correct answer back received), telecopy, or facsimile at the address or number designated herein by the signature of the parties (if delivered on a business day during normal business hours where such notice is to be received) or on the first business day following such delivery (if received) or (b) on the second business day following the date of mailing by express courier service, fully paid by the sender of such notice, addressed to such address, or upon actual receipt of such mailing, whichever shall occur first.  Any party hereto may from time to time change its address for notices by giving at least ten days written notice of such changed address to the other party hereto.

SUCCESSORS AND ASSIGNS

This Agreement is binding upon successors, assigns and legal representatives of the Undersigned and PS, and protects Confidential Information of any successors or assigns of PS or ____________.

COUNTERPARTS

This Agreement may be executed in multiple counterparts, each of which shall be deemed an original and all of which taken together shall be but a single instrument.  The parties hereto, and their respective successors and assigns, are hereby authorized to rely upon the signature of each person and entity on this Agreement, which are delivered by facsimile, as constituting a duly authorized, irrevocable, actual, current delivery of this Agreement with original ink signatures of each such person and entity.

AUTHORITY

Each of the persons executing this Agreement represents that he/she is authorized to execute on behalf of and to therefore bind the entity, if any, indicated below.




Date:




By: ________________________________




     Roger Barry, Chairman of the Board




     Global Digital Enterprises, Inc.




     209 East Alameda, Suite #203




     Burbank, California  




By: ________________________________




Please Return Executed Document either via FAX to

818-441-0199 or email in PDF format to mhintlian@earthlink.net

EXHIBIT 1

Restricted Parties.

The below listed Parties are covered by this agreement.

3d Source (Gene Dolgoff)




NS8 Corporation

139 Linden Avenue





601 Union Street

Westbury , New York 11590




Suite #4200

:                                                                                                Seattle, Washington, 98101

Xyron Corporation





Uponus Technologies, Inc.

Dba/ Xzron Semiconductor




5324 North Linder

253 SE Park Plaza Drive                                                         Chicago, Illinois 60630

Suite 210

Vancover, Washington 98687City

Physical Optics Corporation



Vlite

20600 Gramercy Place, Bldg #100



209 East Alameda

Torrance, California 90501




Burbank, California

Viewpoint Studios

Needham, Massachusetts
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