CableTrax, Inc.

NON-DISCLOSURE AGREEMENT

THIS NON-DISCLOSURE AGREEMENT (“Agreement”) is made as of __________, 2003 by and between CableTrax, Inc., a Nevada corporation, (“Discloser”), whose address is 6855 Jimmy Carter Blvd, Ste 2150, Norcross GA 30071, and _______________________________________, a ______________________________________________________ (“Recipient”), whose address is _______________________________________________________________________________.

1. The parties wish to explore a business opportunity of mutual interest and in connection with this opportunity. Discloser may disclose certain confidential technical and business information that Discloser desires Recipient to treat as confidential.  This Agreement shall apply to all disclosures made by Discloser during the term of this Agreement.  

2. “Confidential Information” includes any trade secrets, knowledge, data or other proprietary or confidential information relating to products, processes, know-how, designs, developmental or experimental work, computer programs, databases, other original works or authorship, customer lists, business plans, business records, marketing plans and strategies, financial and investor information or other subject matter pertaining to any business of Discloser or any of Discloser’s clients, partners, consultants or licensees, whether communicated in writing or orally, and is marked as “confidential” or “proprietary” or “secret” at the time of disclosure, or is unmarked (including orally disclosed information), but is treated as confidential at the time of disclosure.  Confidential Information includes but is not limited to information contained in the documents and communications identified in Exhibit A attached to this Agreement.  Confidential Information does not include information that (a) is generally known or available by publication, commercial use or otherwise through no action or inaction of Recipient, (b) is known by the Receiving Party at the time of disclosure and is not subject to restriction, (c) is lawfully obtained from a third party who has the right to make such disclosure, (d) is released for publication by Discloser in writing, or (e) is required by law to be disclosed by Recipient, provided that Recipient gives Discloser prompt written notice of such requirement prior to such disclosure and assistance in obtaining an order protecting the information from public disclosure.

3. Recipient understands and acknowledges that the Confidential Information has been developed or obtained by Discloser by the investment of significant time, effort and expense, and that the Confidential Information is a valuable, special and unique asset of Discloser which provides Discloser with a significant competitive advantage, and needs to be protected from improper disclosure.  In consideration for the disclosure of the Confidential Information to Recipient by Discloser, Recipient agrees to hold in confidence and to not disclose the Confidential Information to any person or entity except in accordance with this Agreement. 
4. Recipient will not disclose or permit the disclosure of the Confidential Information to any person, except to Recipient’s corporate parents, subsidiaries, affiliates, officers, directors, employees, consultants, attorneys or accountants (collectively, “Recipient Related Parties”) but only on a need-to-know basis where such Recipient Related Parties shall agree in writing to maintain the confidentiality of the Confidential Information as set forth in this Agreement. Recipient will be responsible for any breach of confidentiality or any misuse of the Confidential Information by any Recipient Related Parties or any other party to whom Recipient discloses the Confidential Information. 

5. Recipient agrees that it shall take reasonable measures to protect the secrecy of and avoid disclosure and unauthorized use of the Confidential Information.  Without limiting the foregoing, Recipient shall take at least those measures that it takes to protect its own most highly confidential information and shall ensure that its employees, agents and contractors who have access to the Confidential Information have signed a non-use and non-disclosure agreement in content similar to the provisions hereof, prior to any disclosure of Confidential Information to such employees.  Recipient shall not make any copies of the Confidential Information unless the same are previously approved in writing by Discloser.  Recipient shall reproduce Discloser’s proprietary rights notices on any such approved copies, in the same manner in which such notices were set forth in or on the original.

6. Neither party has an obligation under this Agreement to purchase any service or item from the other party, or commercially offer any products using or incorporating the Confidential Information.  This Agreement does not create any agency, partnership, or joint venture.
7. Recipient agrees that its obligations hereunder are necessary and reasonable in order to protect Discloser’s business, and expressly agrees that monetary damages could be inadequate to compensate Discloser for any breach of covenant or agreement set forth herein.  Accordingly, Recipient agrees and acknowledges that any such violation may cause irreparable injury to Discloser and that, in addition to any other remedies that may be available, in law, at equity or otherwise, Discloser shall be entitled to seek injunctive relief against the threatened breach of the Agreement or the continuation of any such breach, without the necessity of proving actual damages.  The prevailing party in any action enforcing the Agreement shall be entitled to recover reasonable attorney’s fees and costs in addition to any other available relief. 
8. Recipient acknowledges and agrees that the Confidential Information is provided on an “as is” basis.  Discloser makes no warranties, express or implied, with respect to the Confidential Information and hereby expressly disclaims any and all implied warranties of merchantability and fitness for a particular purpose.  In no event shall Discloser be liable for any direct, indirect, special, or consequential damages in connection with or arising out of the performance or use of any portion of the Confidential Information.  Discloser does not represent or warrant that any product or business plans disclosed to Recipient will be marketed or carried out as disclosed, or at all.  Any actions taken by Recipient in response to the disclosure of the Confidential Information shall be solely at the risk of Recipient.

9. Recipient shall not acquire any intellectual property rights under this Agreement except the limited right to use set out above.  Recipient acknowledges that, as between Recipient and Discloser, the Confidential Information and all related copyrights and other intellectual property rights, are (and at all times will be) the property of Discloser, even if suggestions, comments, and/or ideas made by Recipient are incorporated into the Confidential Information or related materials during the period of this Agreement.
10. At any time, upon request by Discloser, Recipient will within five (5) business days of receipt of notice return all Confidential Information furnished to Recipient, and any copies or extracts thereof, and destroy any notes or analyses which are derived from or contain any Confidential Information.

11. Recipient’s duty to protect Discloser’s Confidential Information expires five (5) years after its return or destruction, in the case of Confidential Information embodied in tangible form, or five (5) years after its receipt or development (whichever is later), in the case of any other Confidential Information.  

12. Any notice, request, consent or waiver under this Agreement must be in writing and must be sent by first class mail, postage prepaid, or by national overnight courier (such as Federal Express), to the address for each party set forth below.  A party may change its address for notice by prior notice in accordance with this Section 12.  This Agreement may be modified only in a writing signed by both parties.  The laws of the State of North Carolina shall govern this Agreement except those laws with respect to conflicts of law.  This Agreement states the entire agreement of the parties with respect to its subject matter.  This Agreement may be executed in counterparts.  In the interpretation of this Agreement, the masculine, feminine, and neuter genders shall each be deemed to include the others. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

	RECIPIENT:

______________________________,

a _____________________________ 

By:_________________________________

Print Name: __________________________

Title: _______________________________

Address: ___________________________

___________________________________

Facsimile: ___________________________

E-mail:     ___________________________   
	DISCLOSER:

CableTrax, Inc.

a Nevada corporation 

By:






Print Name: __________________________

Title: _______________________________               

Address: 6855 Jimmy Carter Blvd, Ste 2150

Norcross GA 30071

Facsimile:   770-242-7208

E-mail:       info@cabletraxinc.com 
	
	


EXHIBIT A

Initial Designations of Documents and Communications Containing Confidential Information

1.__Existing Southwire License Agreements 

2.__Canadian Patent 2,051,344

3.__U.S. Patent 5,218,167

4.__U.S. Patent 5,744,755

5.__U.S. Patent 5,930,100

6.__U.S. Patent 6,278,599

7.__U.S. Patents 6,633,001

8.__Worldwide Patents pending on Lightning Retardant Cable

9.__FAA Certification on Lightning Retardant Cable

10._Any Lightning Retardant Cable information
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