OMEGA TECH LABS NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT 
This Confidentiality Agreement ("Agreement") is made and effective the Date by and between Customer ("Customer") and Omega Tech Labs Inc, of Boise, Idaho ("Omega").

1. Confidential Information.

Customer proposes to disclose certain of its confidential and proprietary information (the "Confidential Information") to Omega. Confidential Information shall include all data, materials, products, technology, computer programs, specifications, manuals, business plans, software, marketing plans, financial information, and other information disclosed or submitted, orally, in writing, or by any other media, to Omega by Customer. Confidential Information disclosed orally shall be identified as such within five (5) days of disclosure.   The main purpose of this agreement is to have Omega keep Customer’s information reasonably confidential. It is understood that Omega is also in the business of designing, formulating, manufacturing, trade marking, patenting, marketing and selling products similar to Customer, therefore similarities may exist.  The main purpose of this agreement is to have Omega keep  Customer’s  information reasonably confidential.
2. Omega's Obligations.

A. Omega agrees that the Confidential Information is to be considered confidential and proprietary to Customer and Omega shall hold the same in confidence, shall not use the Confidential Information other than for the purposes of its business with Customer, and shall disclose it only to its officers, directors, or employees with a specific need to know. Omega will make honest, reasonable efforts to not disclose, publish or otherwise reveal any of the Confidential Information received from Customer.  However, it is understood that certain vendors to Omega may need to know some aspects of the Customer information in order for Omega to fully accomplish the assigned task.
B. Confidential Information furnished in tangible form shall not be duplicated by Omega except for purposes of this Agreement. Upon the request of Customer, Omega shall return all Confidential Information received in written or tangible form, including copies, or reproductions or other media containing such Confidential Information, within ten (10) days of such request. At Omega's option, any documents or other media developed by the Omega containing Confidential Information may be destroyed by Omega.  It should be known that certain government regulatory files cannot be destroyed; they must be kept for auditing purposes.
3. Term.

The obligations of Omega herein shall be effective two (2) years from the date Customer last discloses any Confidential Information to Omega pursuant to this Agreement. 

4. Other Information.

Omega shall have no obligation under this Agreement with respect to Confidential Information which is or becomes publicly available without breach of this Agreement by Omega; is rightfully received by Omega without obligations of confidentiality; or is developed by Omega without breach of this Agreement; provided, however, such Confidential Information shall not be disclosed until thirty (30) days after  notice of intent to disclose is given to Customer along with the asserted grounds for disclosure.

5. No License.

Nothing contained herein shall be construed as granting or conferring any rights by license or otherwise in any Confidential Information. Confidential Information may pertain to prospective or unannounced products.  It is understood that Omega is also in the business of designing, formulating, manufacturing, trade marking, patenting, marketing and selling products similar to Customer, therefore similarities may exist.  
6. No Publicity.

Omega agrees not to disclose its participation in this undertaking, the existence or terms and conditions of the Agreement, or the fact that discussions are being held with Customer except with the specific prior authorization of Customer.
7. Governing Law.

This agreement will be governed by and construed in accordance with the laws of the State of Idaho. Any dispute arising in connection with the interpretation of this Agreement or the performance thereof shall be settled between the Omega and Customer with mutual cooperation in good faith.  All claims which cannot be amicably settled between the parties shall be submitted to arbitration in Boise, Idaho and conducted in accordance with the existing rules of arbitration, which shall be the sole procedure for resolving any dispute under this Agreement.
  
8. Final Agreement.
This Agreement terminates and supersedes all prior understandings or agreements on the subject matter hereof. This Agreement may be modified only by a further writing that is duly executed by both parties.

9. No Assignment.

Omega may not assign this Agreement or any interest herein without Customer's express written consent.

10. Severability.

If any term of this Agreement is held by an arbitration committee or court of competent jurisdiction to be invalid or unenforceable, then this Agreement, including all of the remaining terms, will be subject to the courts judgment.
11. Notices.

Any notice required by this Agreement or given in connection with it, shall be in writing and shall be given to the appropriate party by personal delivery or by certified mail, postage prepaid, or recognized overnight delivery services.

If to Customer:  Customer’s Address 
If to Omega:
Omega Tech Labs Inc.
5069 Alworth St.
Boise, Idaho   83714  USA
12. No Implied Waiver.

Either party's failure to insist in any one or more instances upon strict performance by the other party of any of the terms of this Agreement shall not be construed as a waiver of any continuing or subsequent failure to perform or delay in performance of any term hereof.

13. Headings.

Headings used in this Agreement are provided for convenience only and shall not be used to construe meaning or intent.


IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.


______________________________________________________
Customer


_______________________________________________________
Omega Tech Labs Inc.
