RGII Technologies, Inc.

Project Title

Subcontractor Name

TA2001XX


EXHIBIT B - NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement is hereby made and entered into the 1st day of January 2001, by and between RGII Technologies, Inc., and Subcontractor/Partner Name and attached hereto.  This Non-Disclosure Agreement is effective as of the date stated above; and is created in order to protect certain proprietary and/or confidential information which may be disclosed between the parties, RGII Technologies, Inc. ("RGII") and Subcontractor/Partner Name("Participant"), identified above:

1. The disclosing party/parties (Discloser) of proprietary and/or confidential information is (are): RGII Technologies, Inc. ("RGII") and Subcontractor/Partner Name.

2. The parties' representatives authorized to disclose or receive proprietary and/or confidential information are:

	RGII Technologies
	Subcontractor/Partner Name

	R. Gregory Freeland, President

Christopher F. Parrotta, Chief Financial Officer
	Full Name, Title
Full Name, Title


3. The specific proprietary and/or confidential information disclosed under this Agreement is described as: financial and technical information for the express purpose of preparing a proposal, which will result in the award of a contract in response to solicitation number ooo-oo-ooooooo.

4. This Agreement controls only proprietary and/or confidential information which is disclosed during the period from start date to end date, after which time this Agreement is terminated except that the Recipient will continue to protect proprietary and/or confidential information received under this Agreement for a period of two (2) years from the effective date of this Agreement.

5. Upon termination of this Agreement, the Recipient will destroy all written information received and provide documentation attesting to that fact.

6. Recipient shall not disclose proprietary and/or confidential information to any third party individual, corporation or other entity without the prior written consent of the Discloser and shall limit its disclosure to its employees having a need to know such information for the express purpose set forth under Paragraph 3 above. Recipient shall protect the disclosed proprietary and/or confidential information by using the same degree of care, but no less than a reasonable degree of care, to prevent the unauthorized dissemination or publication of the proprietary and/or confidential information as the Recipient uses to protect its own proprietary and/or confidential information of a like nature.

7. Recipient shall have a duty to protect only that proprietary and/or confidential information which is (a) disclosed by the Discloser in writing and is marked as "proprietary" or "confidential", or with a similar legend, at the time of disclosure; or which is (b) disclosed by the Discloser in any other manner and is identified as proprietary or confidential at the time of disclosure and is also summarized and designated as proprietary and/or confidential information in a written memorandum delivered to the Recipient's representative named in Paragraph 2 within fifteen (15) days of the disclosure.

8. The obligations herein will not apply to any proprietary and/or confidential information which is (a) available to the public other than by breach of this Agreement by Recipient, (b) rightfully received by Recipient from a third party without proprietary and/or confidential limitations, (c) independently developed by Recipient's employees, (d) known to Recipient prior to first receipt of same from Discloser, or (e) hereinafter disclosed by the Discloser to a third party without restriction or disclosure limitations.

9. Each Discloser warrants that it has the right to make the disclosures under this Agreement. The Discloser(s) make(s) no warranty, expressed or implied, with respect to information delivered hereunder including implied warranties of merchantability, fitness for a particular purpose, or freedom from patent or copyright infringement, whether arising by law, custom, or conduct. In no event shall either party be liable for special, incidental, indirect, or consequential damages.

10. Neither party acquires any licenses or any other intellectual property rights of the other party under this Agreement.

11. Neither party has an obligation under this Agreement to offer for sale products or services using or incorporating the proprietary and/or confidential information. Either party may, at its sole discretion, using its own information, offer such products or services and may modify them or discontinue sale at any time.

12. Neither party has an obligation under this Agreement to purchase any product or services from the other party.

13. The parties do not intend that any agency or partnership relationship be created by them by this Non-Disclosure Agreement.

14. All additions or modifications to this Agreement must be made in writing and signed by both parties.

15. This Agreement is made under and shall be construed according to the laws of the State of Maryland.

	PRIME:
	SUBCONTRACTOR:

	RGII Technologies, Inc.

200 Harry S. Truman Parkway

Suite 315

Annapolis, Maryland 21401


	Company Name
Address 1
Address 2
Address 3

	Print Name: _______________________________

Title:  ____________________________________

Date:  ____________________________________

Signature:  ________________________________
	Print Name: _______________________________

Title:  ____________________________________

Date:  ____________________________________

Signature:  ________________________________
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