[image: image1.jpg]



Non-Disclosure and Non-Duplication Agreement
This Non-Disclosure Agreement (the "Agreement") is entered into effective on this ____ day of ______, 2007, between EVOlution MotorSports, Inc., an Arizona corporation, having its office at 1625 E. Weber Dr. Tempe, Arizona 85281 ("EMI") and  __________________________________________, whose address is_______________________________________, ("Recipient")(each sometimes individually referred to as "a Party" and collectively referred to as "the Parties").

In consideration of the Parties entering into an employment, agency, buyer-seller, or other business relationship, or having discussions to further a future or present business relationship, in the course of which EMI may disclose or divulge Confidential Information to the Recipient and/or provide Recipient products manufactured exclusively by or for EMI, the Parties agree as follows:

Definitions:  For purposes of this Agreement, "Confidential Information" shall include all information, including, without limitation, any research, technology, formula, pattern, plan, rendering, design compilation, program, computer program, database, device, method, technique, process, marketing or pricing information, customer list, supplier list, financial statement, planning or development information, that EMI reasonably determines to be its business secrets and that is, at or prior to the disclosure of such Confidential Information, the subject of efforts by EMI that are reasonable under the circumstances to maintain its secrecy.

No Use, Disclosure or Duplication: Recipient agrees not to use or disclose to any person, directly or indirectly, any Confidential Information at any time or in any manner, except as required in the course of the business relationship with EMI. The obligations with respect to Confidential Information extend to Confidential Information belonging to EMIs' consultants who may have disclosed such information to Recipient or its consultants as a result of or in furtherance of the Parties' business relationship. The disclosure of Confidential Information by any director, officer, employee, trustee, agent, attorney, consultant, representative or fiduciary of any Party to this Agreement shall be deemed to be a disclosure of Confidential Information by such Party. In addition, and without limiting the generality of the foregoing, Recipient agrees not to duplicate, copy, construct, reverse-engineer or manufacture, directly or indirectly, at any time, any product manufactured exclusively by or for EMI, whether or not such product is the subject of any patent or patent application ("unauthorized product duplication"). 

Exception to Non-Disclosure: The obligations under this Agreement shall not prevent Recipient from disclosing information of EMI because of any applicable law or by order of any court or government agency, provided that it gives notice to EMI as may be reasonable under the circumstances.

[image: image2.jpg]



Information Not Subject to Non-Disclosure Obligations:  The non-disclosure obligations under this Agreement shall not apply to any information Recipient can demonstrate by written evidence either: (a) was at the time of the disclosure to Recipient or thereafter (but prior to the disclosure) in the public domain 
through no act or fault or failure to act by Recipient; or (b) was already in Recipient's possession at the time of EMIs' disclosure and was not acquired directly or indirectly from EMI.

Ownership:  All Confidential Information, including, without limitation, all tangible information, including drawings, specifications and other information submitted hereunder by EMI to Recipient, shall remain the property of EMI. Upon request by either Party, Recipient shall promptly return to EMI all tangible information, and all copies thereof, related to the "Confidential Information".

Rights and Licenses:  This Agreement and the furnishing of "Confidential Information" and/or products as provided herein shall not be construed as establishing, either expressly or by implication, any grant to Recipient of any other rights or licenses with respect to such confidential information or products, or any other relationship between the Parties, not expressly and explicitly described in this Agreement.

Injunctive Relief Available:  The Parties acknowledge that either the disclosure of Confidential information or any unauthorized product duplication by Recipient will cause EMI to suffer irreparable damage, which damage cannot be wholly compensated for in damages. Accordingly, in the event of any unauthorized disclosure of Confidential Information or any breach of the forgoing prohibitions against unauthorized product duplication by Recipient, EMI shall be entitled to an injunction restraining Recipient from disclosing or using Confidential Information, from engaging in unauthorized product duplication, or from breaching any other provision of this Agreement. Nothing herein shall be construed as prohibiting EMI from pursuing, in addition thereto, any other remedy available at law or in equity, for such breach or threatened breach of this Agreement, including the recovery of damages. EMIs' rights and remedies, pursuant to this paragraph, shall survive the termination of this Agreement. In the event any action or proceeding is instituted to enforce this Agreement, or to recover damages for any breach hereof, EMI shall be entitled to recover from the Recipient, in addition to costs of suit, a reasonable sum as attorneys fees.
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Choice of Law and Forum, and Consent to Jurisdiction and Service of Process:  This Agreement shall be governed by and construed in accordance with the laws of the State of Arizona as applied to agreements entered into and to be performed entirely within the State of Arizona. Any dispute or claim relating to the subject matter of this Agreement shall be instituted in the courts of the State of Arizona. Recipient hereby consents to the exercise of both personal and subject matter jurisdiction, by the courts of the State of Arizona, over all disputes arising under or in connection with this Agreement and over the parties to this Agreement. Recipient agrees that delivery to Recipient, at either its address set forth above or at any known place of its business, of a copy of a Complaint filed in an action by EMI before one of the courts of the State of Arizona and a Summons issued in such action, shall constitute service of process upon Recipient, as though the same had been served by the Sheriff or other person duly appointed or authorized by law to serve process. 

General:  This Agreement constitutes the entire Agreement between the Parties relating to matters in the Agreement and supercedes all prior simultaneous representations, discussions, negotiations and agreements, whether written or oral.  This Agreement may be amended or modified only with the written consent of both Parties. Either Party's waiver of any breach of any provision of this Agreement shall not operate as nor be construed as a waiver of any other or subsequent breach. If any provision of this Agreement is determined to be invalid or enforceable for any reason, the remaining provisions shall continue in full force and effect.
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Successors:  This Agreement shall inure to the benefit of, be binding upon and be enforceable by, the Parties and their respective heirs, administrators, executors, legal representatives, successors and assigns. For purposes of this Agreement, the term "successors" shall include, without limitation, any surviving, ongoing or resulting corporation or other entity to which all or substantially all of a Party's business or assets shall be transferred, whether by merger, consolidation, transfer or sale. This Agreement shall not be terminated by the voluntary or involuntary dissolution of any Party.  

EVOlution MotorSports, Inc.
By: ________________________

(Authorized Signature and Date)  

Name:

Title:

Recipient
By: ________________________

(Authorized Signature and Date)  

Name:

Title:

1625 E. Weber Dr. ( Tempe, AZ 85281 ( TEL 480-317-9911 ( FAX 480-317-9901

URL: www.evoms.com  (  E-mail: info@evoms.com

