CONFIDENTIALITY AGREEMENT

1 EMPLOYEE'S ACKNOWLEDGEMENTS AND COVENANTS

(a) Confidential Material and Information. In performing duties for
Employer, Employee regularly will be exposed to and work with Employer’s Confidential
Material and Information concerning the Business to which Employee devotes Employee’s
business time, nattention and energies for Employer. Employee acknowledges that such
Confidential Material and Information are critical to Employer’s success and that Employer
has invested substantial time and money in developing Employer’s Confidential Material and
Information. While Employee is employed by Employer, and after such employment ends
for any reason, Employee will not reproduce, publish, disclose, use, reveal, show, or
otherwise communicate to any person or entity any Confidential Material and Information of
Employer unless specifically assigned or directed by Employer to do so. The covenant in this
Subparagraph (a) applies for as long as the Confidential Material and Information is not
generally known to the public or others who are not restricted from using or disclosing it.

(b} Non-Solicitation of Employees. While Employee is employed by
Employer, and for twenty-four (24) months after such employment ends, for any reason,
Employee, acting either directly or indirectly, or through any other person, firm or
corporation, will not induce or attempt to induce or influence any employee of Employer to
terminate employment with Employer.

(c) Restrictive Covenant. Employee recognizes that unauthorized use or
disclosure of Confidential Material and Information by Employee would harm Employer.
Employee further recognizes that Employer has a legitimate interest in preventing its
employees from exploiting the customer relationships developed at Employer’s expense and
in its name. Thus, while Employee is employed by Employer, and for twenty-four (24)
months after such employment ends, for any reason, Employee agrees and promises not to
perform directly or indirectly any managerial or professional function for any person,
company or business entity in competition with Employer’s Business in which Employee
either worked for Employer at any time during Employee’s last twenty-four (24) months of
ermployment with Employer or regularly received Confidential Material and Information at
any time during Employee’s last twelve (12) months of employment with Employer.

In addition, while Employee is employed by Employer and for
twenty-four (24) months after such employment ends, for any reason, Employee will not,
directly or indirectly: (i) have an ownership interest greater than two percent (2%) of the
outstanding stock in any company or entity in competition with Employer in Industries; or
(ii) call on, solicit or communicate with any of Employer’s customers or prospects for the
purpose of obtaining any Industries business, other than for the benefit of Employer. As used
in this Agreement, “customer” means a business entity (including representatives of such
business entity) to which Employer provided Industries goods or services at any time in the



prior twenty-four (24) months, and “prospect” means a business entity (including
representatives of such business entity) to which, at any time in the previous twenty-four (24)
months, Employer made a proposal, or was actively considering making a proposal, for
providing Industries good or services.

(d) Return of Confidential Material and Information, Employee agrees
that whenever Employee’s employment with Employer ends for any reason, all documents
and other items containing or referring to Employer’s Confidential Material and Information
in Employee’s possession or under Employee’s control will be delivered by Employee to
Employer immediately, with no request being required.

(e) Irreparable Harm. Employee acknowledges and agrees that a breach
of any covenant in this Section will cause Employer irreparable injury and damage for which
Employer may have no adequate remedy.

(f) Employer may apply to any court of competent jurisdiction for a
temporary restraining order, preliminary injunction or other injunctive relief to enforce
Employee’s compliance with the obligations, acknowledgements and covenants in this
Section 1. Employer may also include as part of such injunction action any claims for
injunctive relief under any applicable law arising from the same facts or circumstances as any
threatened or actual violation of Employee’s obligations, acknowledgements and covenants in
this Section 1.

(g) Costs.  Employer shall recover from Employee, and Employee shall
pay, the reasonable costs and attorneys fees Employer incurs in enforcing compliance with
Employee’s obligations, acknowledgements and covenants in this Section 1 or in remedying
Employee’s violation of those obligations, acknowledgements and covenants.

(h) Additional Acknowledgements. Employee, having carefully
considered the nature and extent of the restrictions upon Employee and the rights and
remedies conferred upon Employer by this Section 1, hereby acknowledges and agrees that
the terms of this Section are a material inducement for Employer to enter into this
Agreement, are reasonable in time and scope to only prevent unfair competition and to
protect Employer’s Confidential Material and Information, do not prevent Employee’s fair use
of Employee’s general skill and experience, and are appropriate and reasonably necessary to
protect Employer’s legitimate business interests.

2. RETURN OF EMPLOYER PROPERTY.

Employee further agrees that whenever Employee’s employment with
Employer ends for any reason, Employee shall deliver to Employer immediately without
request, all property belonging to Employer, including, but not limited to, computer
equipment, software, credit cards, keys and access cards.



3 APPLICABLELAW.

THIS AGREEMENT WILL BE INTERPRETED, GOVERNED AND
ENFORCED ACCORDING TO THE LAWS OF THE STATE OF NEW YORK.

4 MODIFICATION AND SEPARABILITY,

If any portion of this Agreement is held to be invalid or unenforceable in any
respect, Employee and Employer agree thar such invalid or unenforceable part may he
severed or modified to permit the Agreement to be enforced to the maximum extent
permitted under law, with the remaining portions unaffected by the invalidity or
unenforceability of any part of this Agreement.

5. COMPLETE AGREEMENT.,

ASIDE FROM THE AMOUNTS OF EMPLOYEE'S COMPENSATION AND
EMPLOYEE'S ENTITLEMENT TO BENEFITS, THIS AGREEMENT CONTAINS THE
ENTIRE AGREEMENT BETWEEN EMPLOYER AND EMPLOYEE REGARDING SUBJECTS
ADDRESSED HEREIN, AND THE PARTIES CAN AMEND OR MODIFY THIS
AGREEMENT ONLY BY A SUBSEQUENTLY-EXECUTED WRITTEN AGREEMENT
SIGNED BY BOTH PARTIES.

Employee:

{Print Name )

Employer:

ST. PAULY TEXTILE CORP.

(Print Name )

Title:




