Non-Disclosure Agreement

This Mon-Disclosure Agreement {hereinafter called the “Apreement™) is made and entered into as
af [ ], 2009 by and between | | (hereinaller calbed the “Beceiving Party™ and [}
{hereinafter called the “Disclosing Party™ with regard to the handling and confidentiality of
confidential information provided from the Disclosing Party to the Becelving Party (hereinafter
called “Confidential Tnformation™} for the purpose of [ ] (hereinafter called the “Purpose™) an
the following terms and conditions:

Article 1: Definifion
1. In this Agresment, “Confidential Information” shall mean the tweehnical information and (rade

secret which is disclosed by the Disclosing Parly to the Beceiving Parly for the fullillment of
the Purpase.

2. Any tangible Confidential Tnfbrmation shall be marked “confidential™ by the Disclosing FParty
upon disclosure or Greation,

3, If the Confidential Information is disclosed orally, the Disclosing Party shall specify the

confidentiality of such infornation vpen disclosurs.

Artiele 2:  Confidential 1ntormation
The Receiving Party shall keep the Confidential Infonmation provided by the Disclosing Party
i strict confidence, and shall not disclose nor reveszl such Confidentisl Information to any
third parly without prior written consent of the Disclasing Party.  In addition, the Receiving
Barty shall restrict disclosure thereol 1o only those ol its cmployees 1o whom such disclasare is
necessary tor the fulfillment of the Purpose as defined herein, and shall keep such Confidentisl
Information under strict control so that such employees will not reveal or disclose such
Conlidential Information (o any other employees or third party,  However, no infurmation shall
be treated as Confidential Information if it:
(1} has already been in the possession of the Receiving Party or been obtained from a third
purly al the lime of disclosure;
(2} has already been generally known 1o the public at the time of diselasure;
(3} becomes generally known to the public after disclosure [or reasons not attributable to the
Reecciving Party;
(4) iz muolually agreed by the parties horeto not to be included in the Confidential
Intormation,
(5} is nbtained from a third party without any confidentiatity obligation,
(6} is disclosed by the PMsclosing Party to a third party withouwt any confidentiality
obligation;
{7y is praved by the Receiving Party that such mformation has been independently developed
hy the Regeiving Party prior to disclosure; and/or
(8Y is required by legal procedure, governmental ageney or law to be disclosed, in which case

the Receiving Party shall immediately give a ootice to the Disclosing Party so thal the



