NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement is entered into by and between Hillary Johnson/Kerabu Inc. and 			 as of 			, 2005.

The parties hereto wish to exchange information for the purpose of evaluating a potential business relationship.  In order to facilitate this exchange of information the parties hereto wish to prevent the public disclosure of valuable information that is not generally known to the public.

Therefore the parties hereto agree as follows:

1.0	CONFIDENTIAL INFORMATION shall include information such as, but not limited to, all drawings, data, collections of data, concepts, specification, customer lists, trade secrets, marketing plans, technical know-how, and the content of the Non-Disclosure Agreement, which is not generally known and is of business value to its owner.

2.0	A party disclosing CONFIDENTIAL INFORMATION shall be referred to as a Discloser, and a party receiving CONFIDENTIAL INFORMATION shall be referred to as a Receiver.

3.0	The Receiver agrees to maintain in confidence, CONFIDENTIAL INFORMATION which is provided by the Discloser.  Disclosures of CONFIDENTIAL INFORMATION may be made in writing or orally.  Disclosures in writing shall be marked with an appropriate legend indicating that such information is to be considered confidential.  Disclosures made orally, or in some other intangible way, shall be reduced to a writing, or other tangible form, within thirty (30) days, and labelled with an appropriate legend indicating that such information is to be considered confidential, and that writing or other tangible form shall be delivered to the party to whom the disclosure was originally made (or to that party’s designee).

4.0	The Receiver agrees to take all reasonable steps to maintain the CONFIDENTIAL INFORMATION in confidence.  Notwithstanding the foregoing, Receiver’s obligation of confidentiality shall not apply to any information that (1) is in the possession of the Receiver prior to its disclosure by the Discloser and not subject to other restrictions on disclosure; (2) is independently developed by the Receiver without the use of the information disclosed pursuant to this Agreement; (3) is publicly disclosed by the Discloser; (4) is rightfully received by the Receiver from a third party without restriction on disclosure; (5) becomes generally known to the public through no wrongful act; or (6) is produced or disclosed pursuant to a valid order of a court or authorized government agency provided the Receiver has given the Discloser notice of such request such that the Discloser has an opportunity to defend, limit, or protect such production or disclosure.

5.0	The obligation to maintain the CONFIDENTIAL INFORMATION in confidence shall run for a period of two years from the date of disclosure.

6.0	Nothing herein shall be construed as forming a partnership or joint venture between the parties.


UNDERSTOOD AND AGREED


											
Signature			Date		Signature			Date
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