CONFIDENTIALITY AGREEMENT

This Agreement is entered into this the XXth day of XXXXXX, 2005 (hereinafter called “this Agreement”), by and between ______________ with offices at _____________ (hereinafter “the Recipient”) and Jednatel Limited, a company duly registered and existing under and by virtue of the laws of Nevis, who’s regesterd offices is at ____________________ (hereinafter called “the Company”), and Jack Ross Miller (hereinafter called “the Principal”)

WHEREAS: The term “the Owner” shall mean either the Company and/or the Principal, individually or collectively, as the context requires.

WHEREAS: the Principal possesses certain ideas and information relating to the Company that is confidential and proprietary to the Principal and/or the Company, as the case may be, (hereinafter called “the Confidential Information”); 

WHEREAS: The Confidential Information shall include, but is not limited to, all data, materials, products, technology, computer programs, specifications, manuals, business plans, software, marketing plans, business plans, financial information, any and all information relating to the beneficial owner of the Company, and other information disclosed or submitted, orally, in writing, electronically, or by any other media, to the Recipient by the Owner

WHEREAS: The Recipient is willing to receive disclosure of the Confidential Information pursuant to the terms of this Agreement, and other agreements which may be in force between the Owner and the Recipient.

Now Therefore. in consideration for the mutual undertakings of the Owner and the Recipient under this Agreement, the parties agree as follows:

1. Disclosure

The Owner agrees to disclose, and the Recipient agrees to receive, certain of the Confidential Information to be determined by the Owner.

2. Recognition of a Compelling Need For Confidentiality

The Recipient realizes that the Owner has a compelling need to maintain confidentiality with respect to all matters concerning the Owner, including the Confidential Information, and further recognizes that the Recipient’s discussions and business dealings with the Owner will place the Recipient in a position of special trust and confidence, with access to Confidential Information, concerning the Owner.

3. Confidentiality

3.1 No Use. The Recipient agrees not to use the Confidential Information in any way, or to manufacture or test any product embodying Confidential Information, except for the purposes set forth herein.

3.2 No Disclosure The Recipient agrees to use its best efforts to prevent and protect the Confidential Information, or any part thereof, from disclosure to any person other than the Recipient’s employees, officers, or directors having a specific need for disclosure in connection with the Recipient’s authorized use of the Confidential Information. The Recipient shall also hold in confidence the identity of the ultimate owner of the Confidential Information. The Recipient will not disclose, publish, or otherwise reveal any of the Confidential Information received from the Owner to any other person whatsoever, except with the specific prior written authorization of the Principal.

3.3 Protection Of Secrecy. The Recipient agrees to take all steps reasonably necessary to protect the secrecy of the Confidential Information, and to prevent the Confidential Information from falling into the public domain or into the possession of unauthorized persons.

4. Limits on Confidential Information

The forgoing restrictions will not apply to the Confidentail Information, or any part thereof, to the extent that it:

(a) has become publicly known through no wrongful act of the Recipient;

(b) was independently developed by the Recipient without the use of the Confidential Information; or

(c) was ordered to be publicly released by the legal requirement of a government agency. If the Confidential Information was ordered released by a government agency, the Recipient must notify the Principal, by telephone, before the release.

5. Ownership of Confidential Information

(a) The Recipient agrees that all Confidential Information shall remain the property of the Principal, and that the Principal may use such Confidential Information for any purpose without obligation to the Recipient. Nothing contained herein shall be constructed as granting or implying any transfer of rights or granting of a license to the Recipient in the Confidential Information, or any patents or other intellectual property protecting or relating to the Confidential Information.

(b) The Recipient agrees that the Confidential Information furnished in tangible form may not be duplicated by the Recipient except for purposes of the performance of the Recipient’s obligations under this Agreement and any other agreement to which this Agreement pertains.

(c) Upon the written request of the Principal, the Recipient shall return all Confidential Information received in written or tangible form, including copies, or reproductions or other media containing such Confidential Information, within seven (7) days of such request. Notwithstanding the foregoing, the Recipient shall destroy any information in any form, including electronic, which can’t be returned to the Principal. Recipient shall provide a written certificate to Principal regarding destruction within seven (7) days thereafter. At the Recipient’s option, any documents or other media, including electronic, developed by the Recipient containing Confidential Information may be destroyed by Recipient. Recipient shall provide a written certificate to Principal regarding destruction within seven (7) days thereafter.

6. No Publicity

The Recipient agrees not to disclose its participation in this undertaking, the existence or the terms and conditions of this Agreement, or the fact that discussions are being held with the Owner.

7. Agreement to Notify About a Request

The Recipient agrees that if any person or entity requests, subpoenas, or otherwise attempts to obtain any of the Confidential Information, the Recipient will notify the Principal immediately and will cooperate fully in any legal action by the Owner seeking protection against disclosure, on the understanding that the Company will bear the reasonable cost of attorney’s fees and expenses incurred by the Recipient in connection with the action.

8. Safekeeping

The Confidential Information will not be part of the day-to-day files of the Recipient, but will be kept confidential to the same extent as sensitive information with regard to the Recipient’s own internal affairs is kept confidential.

9. Warranty

Recipient acknowledges that the Owner makes no express or implied representations or warranties as to the accuracy or completeness of the Confidential Information. The Owner expressly disclaims any and all liability that may be based on the Confidential Information, errors therein or omissions therefrom.

10. Term and Termination

The obligations of this Agreement shall be continuing until the Confidential Information disclosed to the Recipient is no longer confidential, as determined by the Principal. Further, the obligation shall not be affected by bankruptcy, receivership, assignment, attachment or seizure procedures, whether initiated by or against the Recipient, nor by the rejection of any agreement between the Owner and the Recipient, by a trustee of the Recipient in bankruptcy, or by the Recipient as a debetor-in-possesion or the equivalent of any of the foregoing under local law.

11. Survival of Rights and Obligations

This Agreement is binding on the Owner and the Recipient, and their respective legal successors and assigns, and on the Principal and the Recipient and their respective heirs, executors, administrators, or legal representatives, in the event of the death, bankruptcy, or mental incompetence of either. This Agreement shall continue to govern the relationship between the parties in the event of death, bankruptcy, or mental incompetence of the Recipient.

12. Breach

A breach is defined as failure to observe any of the provisions contained in this Agreement, including but not limited to, the release of any Confidential Information. 

13. Effect of Breach

The Recipient realizes that a breach of this Agreement would cause substantial harm to the operations, business and goodwill of the Owner.

14. Governing Law and Equitable Relief

This Agreement shall be governed and constructed in accordance with the laws of Nevis, and the Recipient consents to the exclusive jurisdiction of the courts of Nevis located there for any dispute arising out of this Agreement. The Recipient agrees that in the event of any breach or threatened breach by the Recipient, the Owner may obtain, in addition to any other legal remedies which may be available, such equitable relief as may be necessary to protect the Owner against any such breach or threatened breach. It is understood and agreed that the Owner shall be entitled to specific performance or other injunctive relief as a remedy for the breach of this Agreement. Such remedies shall not be deemed to be the exclusive remedy for the breach of this Agreement, but shall be in addition to all other remedies available.

15. Final Agreement

This Agreement terminates and supersedes all prior understandings or agreements on the subject matter hereof. Only a further writing that is duly executed by both parties may modify this Agreement.

16. No Assignment

The Recipient may not assign this Agreement or any interest herein without the Owner’s prior written consent.

17. Severability

If any term of this Agreement is held by a court of competent jurisdiction to be invalid or unenforceable, then this Agreement, including all of the remaining terms, will remain in full force and effect as if such invalid or unenforceable term had never been included.

18. Notices

Any notices required by this Agreement, or given in connection herewith, 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, to their respective address set forth herein.

19. 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 constructed as a waiver of any continuing or subsequent failure to perform or delay in performance of any term hereof. It is further understood and agreed that no failure or delay in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof and/or the exercise of any right, power or privilege hereunder.

20. Headings

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

21. Acknowledgement

The parties hereto acknowledge that they have read and understand all of the provisions contained in this Agreement and that they have received a copy of this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement under seal on the XXX day of XXX, 2005.

Jednatel Limited







[Seal]

By: ________________________                                            


Name: ______________________








Title: _______________________

Date: _______________________

Jednatel Limited







[Seal]

By: ________________________                                            


Name: ______________________








Title: _______________________

Date: _______________________




         

Principal







[Seal]

________________________                                            


Date: ____________________

Recipient

________________________                                            

Name: __________________





         

Date: ___________________

Witness:

________________________                                            


Name: __________________

Address; ________________

________________________

Date: ___________________

Witness:

________________________                                            


Name: __________________

Address; ________________

________________________

Date: ___________________



