CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

THIS AGREEMENT is made this ___ day of ___________, 2006 by and between ^, (hereinafter referred to as “^”), and ^ (hereinafter collectively referred to as “Recipient^s”).

RECITALS
1.
^ is engaged in the business of designing, developing, marketing and selling fencing systems.

2.
Recipients are interested in acquiring all of the assets of  ^  and conducting ^’s business under their own Marketing Plan.

3.
In order for Recipients to evaluate possible purchase of ^’s business, Recipients need to review information, data, designs and specifications used by ^ in its business, together with books of accounts, general ledgers, tax returns, and all other documents, things, items of information viewed by or provided to Recipients by ^, regardless whether the same is marked ‘Confidential.’


NOW, THEREFORE, in and for the mutual covenants contained herein and for future consideration of the possible sale of ^’s business to Recipients, the parties agree as follows:

1.
Recipients will be provided access to all of ^’s materials, including information, specifications, data, design materials, publications, customer lists, contact histories, and all documents used in the conduct of ^’s business, which such documents are highly confidential and of a trade secret nature to ^, the disclosure of which would do irreparable harm to ^.

2.
Recipients agree to keep confidential and not to make any unauthorized use or disclosure during the term of this Agreement of any knowledge or information of an unpublished or confidential or proprietary nature, or otherwise acquired by Recipients during the term of this Agreement.  Recipients shall take all reasonable steps, precautions, procedures, and disciplines necessary to safeguard the information.  In no event shall the safeguards taken by Recipients pursuant to this Agreement be in any degree less than those taken in protection of their own trade secrets and confidential information.  Disclosure of any information whatsoever to any third party shall only be made upon express written consent of ^.
3.
Recipients shall not retain any copies of any information reviewed by them as concerns ^’s business.

4.
Recipients shall not use any information received by them during the foregoing review to compete, directly or indirectly, with ^ at any time in the future.

5.
The prohibition against the disclosure of information as set forth herein shall continue as long as ^ has any proprietary interest in the information.

6.
This Agreement shall bind and inure to the benefit of all principals, employees, agents, heirs, executors, successors in interest, and assignees of the respective parties.

7.
The parties acknowledge that breach of this Agreement will do irreparable harm to ^, and as such the parties agree that ^ is entitled to seek injunctive relief in the event of any such breach.  The parties expressly waive the requirement for any corporate surety bond or bond of any other type whatsoever in order to support an order granting a Temporary Restraining Order, Preliminary Injunction, or Injunction in this regard.  The parties further acknowledge that any such unauthorized disclosure will result in economic loss to ^ in the form of loss of competitive advantage and loss of income in scheduled jobs and prospective orders.  The parties further acknowledge that although there is a strong likelihood that such damages would be sustained by ^, the exact amount of such damages are difficult to ascertain.  The parties have made a reasonable forecast of such damages.  Recipients agree that in addition to injunctive relief, ^ will also be entitled to liquidated damages in the amount of $50,000.00 for any breach of this Agreement.
8.
In the event suit or action is filed to enforce any breach of this Agreement, the losing party agrees to pay the prevailing party’s reasonable attorney fees incurred therein, together with any fees incurred in any appeal therefrom.

9.
This Agreement shall be governed by the laws of the State of Oregon.  The parties stipulate and agree that proper venue for any dispute concerning this Agreement, or for the breach thereof, shall be Marion County, Oregon, Circuit Court.


IN WITNESS WHEREOF, the parties have executed this Agreement on the date above written.

By:_____________________________


____________________________









____________________________

STATE OF OREGON, County of Marion ) ss.

On the ___ day of ________________, 2006, personally appeared before me the above-named ^, and acknowledged the foregoing to be ^his voluntary act and deed.









_____________________________









Notary Public for Oregon

STATE OF OREGON, County of Marion ) ss.

On the ___ day of ________________, 2006, personally appeared before me the above-named ^ and acknowledged the foregoing to be ^his voluntary act and deed.









_____________________________









Notary Public for Oregon
STATE OF OREGON, County of Marion ) ss.

On the ___ day of ________________, 2006, personally appeared before me the above-named ^ and acknowledged the foregoing to be ^his voluntary act and deed.









_____________________________









Notary Public for Oregon

