NON-DISCLOSURE AGREEMENT

THIS AGREEMENT made this 27th day of February 2008, by and between ReliaSoft Corporation, (hereinafter referred to as "ReliaSoft" having offices or their principal place of business at 1450 S Eastside Loop, Tucson, AZ. 85710 and ________________(hereinafter referred to as "____"), having its corporate offices at__________________________, and (hereinafter referred to collectively as the "Parties").

WITNESSETH:

WHEREAS, the Parties possess information, including, but not limited to concepts, ideas, plans, data, drawings, sketches, and specifications which they consider proprietary and/or confidential relating to each parties products, (hereinafter referred to as the "Subject"); and

WHEREAS, the Parties desire to engage in discussions relating to the Subject, for purposes of performing certain services, and/or furthering scientific understanding, and/or for the mutual exploration of new business opportunities; (the "Purpose"); however this Agreement will not be construed as creating a joint venture, partnership or other formal business relationship between the Parties; and

WHEREAS, the Parties desire to disclose to each other, subject to the terms of this Agreement, some of such proprietary and/or confidential information; and

WHEREAS, the Parties wish to define their rights with respect to any information exchanged, and to protect any proprietary and/or confidential information and novel features contained therein in accordance with the terms of this Agreement; and

NOW, THEREFORE, in consideration of the premises, promises and covenants contained herein, the Parties agree as follows:

ARTICLE I

PROPRIETARY AND/OR CONFIDENTIAL INFORMATION DEFINITIONS

"Proprietary and/or Confidential Information" is defined as documented information originated by or peculiarly within the knowledge of a disclosing Party that is not generally available to others.  However, information will not be considered to be Proprietary and/or Confidential Information:

(a) Unless it is received from the disclosing Party in writing, or in any other tangible form including without limitation samples, prototypes, or demonstration models, and the proprietary and/or confidential portions are specifically identified (for example, by circling, underscoring, or by a specific notation) or if it is disclosed by the disclosing Party orally or visually and at the time of disclosure it is specifically identified to the receiving Party by the disclosing Party that such information is proprietary and/or confidential; or

(b) If such information was known to the receiving Party, or otherwise in public domain, or publicly available prior to its receipt under this Agreement, or became lawfully known to the receiving Party from a source other than the disclosing Party without breach of this Agreement by the receiving Party; or

(c) If such information was disclosed to the U.S. Government or others by the disclosing Party with "unlimited rights" or without restrictions by the originating Party; or

(d) If such information was independently developed by the receiving Party; or

(e) If such information is disclosed to the receiving Party or to others on a non-restricted basis.

ARTICLE II

DUTY TO PROTECT

With regard to Proprietary and/or Confidential Information disclosed by either Party, the receiving Party agrees:

(a) Until five (5) years from the date of this Agreement, or until it is no longer Proprietary and/or Confidential Information according to ARTICLE I above, whichever is earlier: (i) not to use Proprietary and/or Confidential Information for purposes other than the Purpose defined above, and (ii) not to disclose Proprietary and/or Confidential Information to persons other than its employees who have been determined to have a need to know.  Disclosure of Proprietary and/or Confidential Information to any employee will be subject to each of the restrictions set forth herein; and

(b) Not to use Proprietary and/or Confidential Information to benefit itself or to damage the disclosing Party; and

(c) That such Proprietary and/or Confidential Information will remain the property of the disclosing Party and is not to be mechanically or electronically copied or reproduced without the express written permission of the disclosing Party.

ARTICLE III

EXCLUDED INFORMATION

However, a receiving Party will not be liable for:

(a) Disclosure of Proprietary and/or Confidential Information pursuant to judicial action or U.S. Governmental regulations or requirements, provided that the receiving Party notifies the disclosing Party, by registered mail, of the need for such disclosure within ten (10) days after such need becomes known; or

(b) Unauthorized disclosure of Proprietary and/or Confidential Information by employees of the receiving Party provided the receiving Party protects such Proprietary and/or Confidential Information to the extent normally used in safeguarding its own proprietary and/or confidential information, but in no event less than a reasonable degree of care; or

(c) Use or disclosure of Proprietary and/or Confidential Information more than five years after the date of this Agreement; or after such Proprietary and/or Confidential Information is no longer Proprietary and/or Confidential Information in accordance with Article I above, whichever is earlier.

ARTICLE IV

RIGHTS AND OBLIGATIONS

No other rights or obligations other than those expressly recited herein are to be implied by this Agreement with respect to patents, inventions, copyrights, and Proprietary and/or Confidential Information.

ARTICLE V

NO LICENSE AND WARRANTY

No license of any kind is granted to the receiving Party under any patent or patent application, by implication or otherwise, by conveying Proprietary and/or Confidential Information to the receiving Party and none of such Proprietary and/or Confidential Information which may be transmitted or exchanged by the respective Parties will constitute any representation, warranty, assurance, or guarantee of inducement by either Party to the other with respect to the infringement of patents or to the rights of others.

ARTICLE VI

CONTINUING OBLIGATION

Exchange of Proprietary and/or Confidential Information by and between the Parties is contemplated throughout the term of this Agreement.  All provisions herein relating to holding in confidence all Proprietary and/or Confidential Information received from the other Party will remain in full force and effect for the period as specified under ARTICLE II (a) above.

ARTICLE VII

TERM AND TERMINATION

This Agreement will terminate one (1) year from the date first written above.  Termination of this Agreement will not affect the rights and obligations contained herein with respect to Proprietary and/or Confidential Information supplied hereunder prior to termination.  Upon either termination or request of the disclosing Party, the receiving Party shall return or destroy all originals, recorded and unrecorded copies of Proprietary and/or Confidential Information, information derived there from and portions thereof, that remain in the receiving Party's possession (including Proprietary and/or Confidential Information stored on tapes, computer discs, compact discs and other media).  The receiving Party shall certify in writing its return or destruction of the Proprietary and/or Confidential Information to the disclosing Party.

ARTICLE VIII

MERGER, SEVERABILITY, AND AUTHORITY

The persons executing this document for and on behalf of the Parties represent that they are fully authorized to do so for and on behalf of their respective principals as first set forth above.  This document contains the entire agreement between the Parties, and supersedes any prior oral or written agreements, understandings or communications with respect to the subject matter of this Agreement.  No agreements or understanding varying or extending the same will be binding upon either Party hereto unless in writing and signed by a duly authorized representative thereof.

ARTICLE IX

DISPUTES

Each Party agrees to timely notify the other Party of any claim, dispute or cause of action arising under or related to this Agreement, and to negotiate in good faith to resolve any such claim, dispute or cause of action.  To the extent that such negotiations fail, the Parties agree that any lawsuit or cause of action brought by one Party against the other that arises out of or is related to this Agreement shall be filed and litigated only with a court of competent jurisdiction within the State of Arizona; and the Parties hereby consent and agree to the personal jurisdiction and venue of any state or federal court of competent jurisdiction located within the State of Arizona with respect to any such claim, dispute or cause of action and waive any defense or objection to the exercise of personal jurisdiction and/or venue by any such court.  The Parties to this Agreement also consent and agree that this Agreement, and the obligations of the Parties hereunder shall be governed by, interpreted, construed and enforced in accordance with the laws of the State of Arizona, without reference to its principles of conflict of laws.

ARTICLE X

ASSIGNMENT

Neither this Agreement nor any interest herein may be assigned, in whole or in part, by either party without the prior written consent of the other party, except that, without securing such prior consent, either party shall have the right to assign this Agreement to any successor of such party by way of merger or consolidation or the acquisition of substantially all of the assets of such party; provided, however, that such successor shall expressly assume all of the obligations of such assigning party under this Agreement.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement in duplicate as of the date first written above.

	ReliaSoft Corporation
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	By:
	

	Name:
	
	Name:
	

	Title:
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	Date:
	
	Date:
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