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This Agreement by and between PortNexus Corporation having an office at 1700 NW North River Dr. Miami, FL 33125; and
("COMPANY"), having an office at
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PortNexus Corporation are considering a possible business relationship and desire to proceed with discussions and investigations relative
thereto:

PortNexus Corporation and COMPANY each have proprietary rights in their respective trade secrets, technology, know-how and other
confidential information relating to their respective businesses, the names, addresses, telephone or fax numbers, and order data of customers
or suppliers, marketing, distribution and sales plans, and other similar information, assets, financial records and undertaking ("Confidertial
Information”); an

PortNexus Corporation and COMPANY may find it desirable and necessary to exchange stich Confidential Information during the cotrse of
discussions and negotiations

therefore, in consideration of the mutual covenants contained herein, the parties agree as follows

The parties hereto agree that this Agreement is for the purpose of protecting Confidential Information only. This agreement does not create a joint
venture, agency, partnership or other business arrangement, and any agreement between the parties as to business activities will be set forth in
subsequent written agreements

The parties each agree to refrain from distributing, disclosing or disseminating the Confidential Information of the other party (the "Discloser") which
is disclosed to it {the "Recipient") in any manner to any person or ertity except to the Recipient's employees, consultants and agents who have a
need to know and who are obligated in a manner consistert with this agresment to maintain the confidentiality of such information

Information, whether written or oral shall, at the time of disclosure to the Recipient, be clearly considered Confidential Information unless marked or
otherwise clearly idertified as Non-Confidential

Except as expressly provided herein, the Parties agree that from the execution date of this Agreement and for two (2) vears thereafter, the
Receiving Party shall not solicit o promote or distribLte any of its promotional material, mailing or e-mail addresses, phone or fax numbers; or
engage in commerce competitively with the Disclosing Party as specifically related to any executable business agreement between the Receiving
and Disclosing Parties; to any client, custorer, supplier or vendor that the Disclosing Party has revealed in writing or in oral form, verifiably shown
to have been received by the Receiving Party, without the prior written consent of the Disclosing Party. Additionally the Parties agree not to fire,
solicit nor attempt to hire or solicit the services of any employee, subcontractor or vendor of either Party without the prior written consent of the
Party. The Parties agree to bind their respective employees to adhere to the provisions of this agreement. No party directly or indirectly shall
circumvent the obligations contemplated by this agreement. No part shall engage in reverse engineering or similar practice with respect to
Confidential Information disclosed to it withoutt the Disclosers written consert

Each party's obligation to maintain the confidentiality of the Confidertial Information of the other party shall expire five (5) years after the date of this
Agreement, provided that any obligations hereunder relating to source code and trade secrets of the other party shall continue indefiritely

Al drawings and other documents, any copies thereof, or things or samples which embody the Confidential Information of a party shall remain the
property of that party and will be promptly returned to that party upon that party's request. The parties each agree that the Recipient of Confidential
Information shall not remove any copyright, confidential, proprietary rights or intellectual property notices attached to or included in any Confidential
Information furnished by the other. The Recipient shall reproduce all such notices on any copies

The restrictions and confidentiality obligations set forth in this Agreement shall not apply to the Discloser's Confidential Information which

a) s disclosed upon the advance written authorization of the Discloser;

by islawiully disclosed to the Recipient by a third party without any confidentiality obligation; or

¢) s clearly demonstrable that same was lawfully known or independently developed by the Recipiert prior to such disclostire.

Neither party shall use the Confidential Information of the other for any purpose other than to carry oLt the investigative purpose of this Agreement
No license under any patents, copyright, proprietary or other intellectual property right is granted or implied by corweying Confidertial Information
nor shall other information which may be transmitted constitute any represertation, warrarty, assurance, guarartee, or inducement. There is no
representation that the Confidential Information or other information supplied is either accurate or compléte and both parties disclaim any liabilty to
he other arising from the use of the Confidential Information or other information supplied

Neither party shall make any press release or other public Literances of any kind regarding this agreement, the information received as part of this
agreement or the corterts of this agreement without prior written consent of the other party.

Each party Upon written request from the other party shall return all drawings and other documents, including any copies or summaries thereof, or
other tangible forms which embody any confidential information of the requesting party

Both parties recognize that the other may be engaged in the development of hardware or software products which may be competitive with those of
the other party. Nothing in this Agreement shall be construed to profiibit a party from engaging in the research, development, marketing, sale or
licensing of any product independently developed and produced without the Lse of the other party's Confidential Information

The agreement of confidertiality set forth herein shall survive the completion or termination of the investigation by the parties

Addresses for notices and requests are set out at the head of this agreement

This Agreement is specifically enforceable without proof of monetary damages. In any action to enforce this Agreemert, the prevailing party shall
be entitled to recover, in addition to all other relief, its reasonable attorney's fees, costs and expenses incurred in such action

This Agreement shall be construed and enforced in accordance with the laws of the state of New York withot reference to its choice of law
principles and the parties irrevocably consent to the jurisciction of the courts of the aforesaid jurisdiction

The parties acknowledge that irreparable harm shall result to the other if either breaches their obligations under this Agreement and both parties
acknowledge that such a breach would not be properly compensable by an award of damages. Accordingly, each party agrees that remedies for
any such breach may include, in addition to other available remedies and damages, injunctive relief or other equitable relief enjoining such breach
at the earliest possible date

This Agreement is binding on the parties, their successors, affiliates and assigns. Those signing below affirm that they have the full power and
authority, and their signatUres establish this as a valid and legal agreemert, enforceable as writien

The parties have participated joirtly in negotiating and drafting of this letter agreement. I an ambiguity or question of intent or interpretation arises,
this letter agreement shall be construed as if drafted jointly by the parties and no presumption o burden of proof shall arise favoring or disfavoring
any party by virtue of the aLthorsfip of any of the provisions of this letter agreemert.

In witness thereof the parties have hereto executed this Agreement on the date indicated below.

EXECUTED BY: PortNexus Corporation, and

Company Name:

Signature





