NON-DISCLOSURE/NON-CIRCUMVENTION/FEE AGREEMENT

This Agreement is made and entered into between the ________________________________________ (hereinafter “AAA”), having an office and place of business at _________________________________ and Mr._____________________________(hereinafter “Asset Owner”), having an office and place of business at______________________________________________________________

and _______________________________________________________(hereinafter “Program Manager”).

RECITALS

This Agreement provides for the disclosure by one party hereto to the other party of information which is deemed Proprietary by the Disclosing Party.  The Proprietary Information shall be disclosed either through written or oral communications for the purpose of the potential development or completion of projects listed in Section 17 of this Agreement.  It is understood and agreed that the Proprietary Information provided will be reviewed and used solely for the aforesaid purposes.  The Receiving party is prohibited from using the Proprietary Information of the Disclosing Party for any purpose other than those identified above without first obtaining the express written permission of the Disclosing Party.

AGREEMENTS

Accordingly, for the consideration of the protection of the Disclosing Party’s Proprietary Information, the parties hereto agree as follows:

1. “Proprietary Information” is defined as information of any nature, in any form, including drawings, specifications, data graphs, charts, contracts etc., which has been reduced to written form and relates to the purpose of this Agreement.  It shall be identified as “Proprietary” with an appropriate legend, marking stamp, or other obvious written identification by the Disclosing Party. Proprietary Information shall also include oral and visual disclosures provided that such oral or visual disclosure is identified as Proprietary at the time of disclosure and is reduced to writing in summary form, marked as “Proprietary,” and delivered to the Receiving  Party within thirty (30) days of the disclosure.

2. Upon receiving Proprietary Information, the Receiving Party shall keep in confidence and not disclose to any person or entity, not bound by this Agreement, any of the Disclosing Party’s Proprietary Information, except as otherwise provided by the terms and conditions of this Agreement.  The Receiving Party shall exercise the same degree of care to guard against disclosure or use of such information, except as provided herein, as Receiving Party employs with respect to its own Proprietary Information of like importance but, in no event, less than reasonable care.
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The Receiving Party will make the Disclosing Party’s Proprietary Information available only to those of its employees or agents having a “need to know” in order to carry out the purposes of this Agreement.  Further, the Receiving Party shall not use such Proprietary Information except for the purpose identified above without the prior written approval of the Disclosing Party.  If materials or information are not marked and are questionable, treat as Proprietary Information until resolution of status is made.

3. The Receiving Party shall not be liable for the disclosure or use of Proprietary Information if the same is:

a) In or enters the public domain, other than by breach of this Agreement;

b) Known to the Receiving Party at the time of first receipt, or hereafter becomes known to the Receiving Party without similar restrictions from a source other than the Disclosing Party, as evidenced by records;

c) Developed by the Receiving Party independent of any disclosure hereunder as evidenced by written records; and

d) First developed by the Receiving Party more than 5 years after the date upon which the particular Proprietary Information was received from the Disclosing Party.

4. The Receiving Party hereby agrees to advise each of its employees or agents participating in the activity which is the purpose of this Agreement that they are obligated to protect the Disclosing Party’s Proprietary Information in a manner consistent with this Agreement.

5. The obligations and responsibilities of the parties hereto shall survive and continue in full force and effect beyond the termination of the Agreement for the term specified in 3.d. hereof.

6. All written Proprietary Information shall be returned to Disclosing Party or destroyed by Receiving Party, when requested by Disclosing Party at any time, or when Receiving Party’s need for such information for the purpose of this Agreement has ended, whichever is earlier.  In the event of destruction, Receiving Party shall certify in writing to Disclosing Party, within thirty (30 days, that such destruction has been accomplished.  Receiving party shall make no further use of such Proprietary Information.

7. The disclosure of Proprietary Information hereunder shall not be construed as granting either a license under any patent or patent application or any right of ownership in said Proprietary Information.  Nor shall such disclose constitute any representation, warranty, assurance, guarantee, or inducement by the Disclosing Party with respect to infringement of patents or other rights of third parties.  No warranty or representation as to the accuracy, completeness, technical, or scientific quality of any Proprietary Information is provided herein.
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WITHOUT RESTRICTING THE GENERALITY OF THE FOREGOING, NEITHER PARTY MAKES ANY REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF ANY PROPRIETARY INFORMATION DISCLOSED HEREUNDER.

8. Should the Receiving Party be faced with legal action or a requirement under Government regulations to disclose Proprietary Information received hereunder, the Receiving Party shall promptly notify Disclosing Party thereof and, upon the request of the latter, shall cooperate in contesting such disclosure.  Except in connection with failure to discharge responsibilities set forth in the preceding sentence, neither party shall be liable in damages for any disclosures pursuant to judicial action of Government regulations.

9. This agreement shall apply to Proprietary Information received during the term of this agreement which shall be five (5) years beginning with its effective date.  This agreement can be extended as necessary by written, confirmation correspondence.

10. The effective date of this agreement shall be the date of the last signature affixed hereto.

11. This agreement contains the entire understanding between the parties with respect to the said Proprietary Information  and supersedes all prior communications and understandings with respect hereto.  No waiver, alteration, modification, or amendment shall be binding or effective for any purpose whatsoever unless and until reduced to writing and executed by authorized representative of the parties.

12. This Agreement shall be construed in accordance with the laws of the State of California

13. The parties further agree that the documents forms, business contacts and the manner of doing business is agreed to be the Confidential Information of AAA and shall not be disclosed to third parties absent a court order or subpoena.  Such information is considered to constitute the trade secrets of the Party or Parties which shall be entitled to fully enforce their right under the Uniform Trade Secrets Act, California civil Code Section 3426.

NON-CIRCUMVENTION

14. The parties of this Agreement, the “Asset Owner”, the “Program Manager” and AAA shall not attempt to circumvent each other by soliciting or accepting business from third parties made available by either party to the other party, without prior, written consent of the party being circumvented.  In the event such circumvention shall occur, any business opportunity which is carried  to fruition through such action shall be subject to, without written consent, the terms of this Agreement and any other agreements, including fiduciary relationships made between the “Asset Owner”, the “Program Manager” and AAA.
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15. Under the terms of this clause, any and all commissions, shares, or any other form of compensation what would be due any of the parties to this Agreement from any business opportunity from which that party had been excluded without prior written consent shall be due and payable to said party just as if that party had contributed to the successful completion of said business transaction/opportunity.

16. No information disclosed between parties to this Agreement shall be used to obtain a business advantage and/or attempt to exclude the other party from a project and/or investment.  The terms of this Non-Circumvention clause shall remain in place for a duration of five (5) years after the rescission, termination or cancellation.

17. Should any party to this Agreement, within the duration of this Agreement and this non-circumvention clause pursue any business opportunities and/or ventures with a party to which it was  introduced by the other party to this Agreement, said party’s shall be entitled and there is obligation to compensate for the transaction, provided the term of the agreement remains in effect.

18. The Parties acknowledge and agree that damages for breach of this Agreement may be difficult and/or impossible to determine, and as such, a Party shall be entitled to a degree to specific performance or injunctive relief determined by a court of law as a remedy for any breach of this agreement in effect.

19. In the event of any disputes concerning or in any way relating to this Agreement, the prevailing party and/or Parties shall be entitled to recover all attorneys fees and costs together with executive time expended in the resolution of the dispute.

20. This Agreement will bind, benefit, and be enforceable by the parties and their respective successors, and assigns.

21. The following project is currently covered by this Agreement:

a) High Yield Private Investment Programs

22. Additional projects are to be added as supplements and addendums to this Agreement.
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