CONFIDENTIALITY AGREEMENT

This CONFIDENTIALITY AGREEMENT (this ‘Agreement’)

(dated as of the )

is between Silicon Dominion Corporation and

 (herein referred to as the ‘confident’). 

PRELIMINARY STATEMENTS
A)  Silicon Dominion Corporation is in the possession of certain valuable information, design concepts, designs, design technology, projects, ideas, materials and experience regarding the production of semiconductor and nanostructured materials, electronic logic and circuits, wireless communications, computer related software and modeling, analysis, simulation, and visualization technology, and other proprietary data relevant to embedded systems, sensors, interactive communications, and power systems.

B)  Confidant and Silicon Dominion Corporation are considering and proposing to enter into certain business transactions which require Silicon Dominion Corporation to divulge certain propriety information to Confidant.

In consideration of Silicon Dominion Corporation disclosing such information to Confidant, Confidant agrees to treat all information provided to it or any of its employees and agents as strictly confidential.
 

C)  NOW THEREFORE in consideration of the mutual covenants and obligations contained in this agreement and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Silicon Dominion Corporation and Confidant agree as follows:

1)
Confidant shall not at any time disclose to any person, persons, company or entity or use for its own purposes or allow, through failure to exercise all due caution and diligence, the use or disclosure of any Confidential Information (as defined below).

2)  As used in this agreement, the term ‘Confidential Information’ shall include any and all information, concepts, data know-how, designs, plans, portfolios, promotional materials, computer software packages, electronic components and circuit boards, microscopic images, applications and interfaces, films, videos, scripts, stories, reports, papers, knowledge and experience furnished to Confidant and relating to the processes.

Information received from Silicon Dominion Corporation by Confidant during the course of its relationship with Silicon Dominion Corporation shall not be deemed confidential or proprietary within the meaning of this Agreement if the Confidant can conclusively demonstrate that such information was:

a)  Already known to the confidant or becomes known to or was derived by the Confidant by some legal and public-domain means other than as a result of the Confidant’s access thereto or disclosure thereof by Silicon Dominion Corporation to the Confidant during the course of its relationship with Silicon Dominion Corporation ; or

b)  Published or is or becomes generally available to the public through no fault or act of the Confidant in violation of this agreement or applicable law; or

c)  Rightfully received from third party without similar restrictions and without breach of this Agreement or applicable law; or

d)  Independently developed by the Confidant without utilisation whatsoever of the Confidential information; or

e)  Approved for unlimited or unspecified release by the written authorisation of Silicon Dominion Computing, Inc.

3)  Confidant agrees that all Confidential Information furnished to it or any of its employees, partners, affiliates and subsidiaries is the property of Silicon Dominion Corporation and constitutes valuable, proprietary and confidential information, and that neither it nor any of the persons described above will disclose the Confidential Information in any way detrimental to Silicon Dominion Corporation .

4)  In the event that the Confidant is requested in any proceedings to disclose any Confidential Information, it will give Silicon Dominion Corporation prompt notice of such request so that Silicon Dominion Corporation may seek an appropriate protective order. It is further agreed that, if in the absence of a protective order Confidant is nonetheless compelled to disclose Confidential Information, it may disclose such information without liability hereunder, provided however, that it gives Silicon Dominion Corporation written notice of the information to be disclosed as far in advance of its disclosures as is practicable and upon Silicon Dominion Corporation ’s request, use its best efforts to obtain assurances that confidential treatment will be accorded to such information.

5)  Confidant agrees that for a period of two years from the date hereof it and its partners, employees, affiliates and subsidiaries will not (and will not assist finance or encourage others to), directly or indirectly, unless specifically requested in writing in advance by Silicon Dominion Corporation ; (i) produce, direct, or invest in any property which contains any information, technology, or processes disclosed to it or them through the Confidential Information; (ii) disclose to any person or entity any information, technology, or process contained in the confidential information;(iii) make any public disclosure with respect to any of the foregoing, or (iv) otherwise exploit or use any of the Confidential Information for the benefit of it or them or the detriment of Silicon Dominion Corporation .

6)  Confidant agrees that upon Silicon Dominion Corporation ’s request it will, within seven (7) working days of the date of such request, redeliver to Silicon Dominion Corporation all copies of the Confidential Information and will destroy all memoranda, notes and other writings prepared by its directors, officers, employees or agents based on the Confidential Information.

7)  Confidant agrees not to make public disclosure that it is having or has had discussions with Silicon Dominion Corporation ; provided that Confidant may make disclosure must be made in order that it not commit a violation of law.

8)  Confidant agrees that money damages would not be a sufficient remedy for breach of this agreement by its partners, affiliates, directors, officers, employees or agents, and that in addition to all other remedies, Silicon Dominion Corporation shall be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach, and the Confidant further agrees to waive and to use its best efforts to cause its directors, officers, employees or agents to waive any requirement for the securing or posting of any bond in connection with such remedy.

9)  This agreement is the complete agreement between the parties in relation to the subject matter hereof. No modification, termination, extension, renewal, or waiver of any provision of this agreement shall be effective unless in writing and signed by authorised representative of each party.

10)  In the event that any clause or part of any clause in this agreement is declared invalid or unenforceable by the judgement or decree by consent or otherwise of a court of competent jurisdiction from whose decision no appeal is  or can be taken, all other clauses or parts of clauses contained in this Agreement shall remain in full force and effect and shall not be affected by such finding for the duration of this Agreement.


11)  This Agreement shall be governed and construed in accordance with the laws of the United States and any dispute concerning this Agreement or matters contained herein shall be subject to the jurisdiction of the courts of the United States and also the courts of any other country where Confidant may be domiciled or have assets place of business for the purpose of determining any disputes or the enforcement of any rights of Silicon Dominion Corporation here under.

EXECUTED as of the first date set forth above.

Kenneth Brown

President, Silicon Dominion Corporation 
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