NONDISCLOSURE AGREEMENT
7+,6121',6&/2685($*5((0(17 ³Agreement´ LVEHLQJHQWHUHGLQWRIRUWKHSXUSRVH
of protecting all negotiations, confidential communications and the disclosure of any ³Confidential
Information´ (defined in Paragraph 1) between the undersigned (³Recipient´) and those parties
identified on Exhibit A (collectively, ³Disclosing Party´), in connection with a possible merger, sale (by
stock or assets), acquisition, reorganization, joint venture or other transaction involving any such party,
FROOHFWLYHO\ ³O pportunity´   )RU SXUSRVHV RI WKLV $JUHHPHQW DOO QHJRWLDWLRQV FRQILGHQWLDO
communications and disclosures of Confidential Information by $UWLVDQ6RWKHE\¶V,QWHUQDWLRQDO5HDOW\
shall be deemed to be made on behalf of the respective Disclosing Party.
1.
Confidential Information. The term ³&RQILGHQWLDO,QIRUPDWLRQ´ shall mean any oral
or written confidential information concerning the Opportunity which is given to the Recipient in one or
multiple stages, and is non-public, confidential and proprietary in nature, including, without limitation,
the following: operating statements and financial information; offering and evaluation materials,
strategic planning and technical data; licensed information and property; administrative procedures and
systems; operating and training programs and systems; operating and training manuals and systems; and
all other confidential or proprietary information, systems, processes and materials created, compiled,
processed or adapted by the Disclosing Party.
2.
Use of Confidential Information. The Confidential Information shall be used by the
Recipient for the purpose of evaluating the Opportunity, and not in any way detrimental to the
Disclosing Party. Unless and until the close of a definitive agreement involving the Opportunity
(³'HILQLWLYH $JUHHPHQW´), the Recipient shall keep all Confidential Information confidential, except
that the Confidential Information or portions thereof may be disclosed, on a confidential basis, to those
officers, directors, shareholders, members, partners, managers, employees, advisors, agents and
representatives of the Recipient (collectively, ³5HSUHVHQWDWLYHV´), as may be applicable, who need to
know such information solely for the purpose of evaluating the Opportunity on behalf of the Recipient,
SURYLGHGWKDWWKH5HSUHVHQWDWLYHV¶XVHRIWKH&RQILGHQWLDO,QIRUPDWLRQVKDOOEHERXQGE\WKHWHUPVRIWKLV
Agreement and the Recipient shall be responsible for any breaches thereof by the Representatives.
The Recipient shall (i) strictly maintain the confidentiality of the Confidential
Information, (ii) not disclose or otherwise disseminate, in whole or in part, the Confidential Information
to any third parties, except as otherwise expressly permitted herein or with the written consent of the
Disclosing Party, and (iii) not use the Confidential Information for any purpose other than to evaluate the
Opportunity. Furthermore, the Recipient shall not offer, solicit or hire for employment purposes any
employees of the Disclosing Party; provided, however, the Recipient shall not be prohibited from
(x) engaging in general solicitations for employment (including general advertisements and the use of
search firms) that are not directed at employees of the Disclosing Party, and (y) hiring any employee of
the Disclosing Party who responds to any such non-directed general solicitations.
3.
Confidentiality of Negotiations. The Recipient agrees to strictly maintain as
confidential, the existence of, as well as the content of, all negotiations and communications with the
Disclosing Party regarding the Opportunity.
4.
L imitations. This Agreement imposes no obligations with respect to any information
that (i) at the time of disclosure or thereafter is generally available to or known by the public (other than
as a result of its disclosure directly or indirectly by the Recipient), (ii) was available to the Recipient on a
non-confidential basis from a source other than the Disclosing Party or its Representatives, or (iii) has
been independently acquired or developed by the Recipient without violating any of the Recipient¶V
obligations under this Agreement. In the event the Recipient becomes legally compelled (by deposition,
interrogatory, requests for documents, subpoena, civil investigative demands, order or similar processes)

, however, the Recipient (x) promptly notifies the
Disclosing Party prior to any such disclosure, (y) cooperates with the Disclosing Party in any attempt the
Disclosing Party may make to obtain a protective order or other appropriate assurance that confidential
treatment will be afforded the Confidential Information, and (z) furnishes only that portion of the
Confidential Information that is legally required to be disclosed.
5.
C essation of Use of Confidential Information. Upon the Disclosing Party¶V ZULWWHQ
request, the Recipient and the Recipient¶V 5HSUHVHQWDWLYHV VKDOO FHase use of the Confidential
Information and return, delete and/or destroy (as directed by the Disclosing Party) all of the Confidential
Information (including all copies, electronic data and transcriptions made by the Recipient) received
from the Disclosing Party.
6.
Remedies. The Recipient understands that any disclosure or misappropriation of any
Confidential Information in violation of this Agreement may cause irreparable harm to the Disclosing
Party for which damages would be an inadequate remedy and, therefore, in the event of a breach, in
addition to the Disclosing Party¶V ULJKWV DQG UHPHGLHV RWKHUZLVH DYDLODEOH DW ODZ RU HTXLW\ WKH
Disclosing Party shall be entitled to equitable relief, including injunctive relief.
7.
No Representations. The Recipient acknowledges that neither the Disclosing Party, nor
any of its Representatives, have made or make any representation or warranty as to the accuracy or
completeness of any Confidential Information that is furnished to the Recipient, and that the Disclosing
Party shall not have any liability to the Recipient or any other person resulting from the Recipient¶VXVH
of the Confidential Information. Only those representations or warranties that are made in a Definitive
Agreement shall have any legal effect.
8.
Definitive Agreement. No contract or agreement providing for the acquisition or
consummation of the Opportunity shall be deemed to exist between the Recipient and the Disclosing
Party by virtue of this Agreement unless and until a Definitive Agreement has been fully executed and
delivered. The Recipient acknowledges that (i) the Disclosing Party shall be free to conduct the process
for the negotiation, sale and/or other disposition of the Opportunity as the Disclosing Party, in its sole
discretion, shall determine (including, without limitation, by negotiating or entering into a Definitive
Agreement with other prospective buyers), (ii) any procedures relating to such negotiation, sale and/or
disposition may be changed by the Disclosing Party at any time, without advance notice, and (iii) the
Disclosing Party may postpone or abandon its efforts to negotiate, sell or dispose of the Opportunity at
any time, without advance notice.
9.
M iscellaneous. In the event any legal action or proceedings are initiated by either party
in connection with or arising out of this Agreement, whether based in contract or tort, the prevailing
SDUW\ VKDOO EH HQWLWOHG WR UHFRYHU LWV UHDVRQDEOH DQG DFWXDO DWWRUQH\V¶ IHHV DQG FRVWV  7KLV $JUHHPHQW
shall be interpreted and construed under the internal laws of the State of California, notwithstanding any
choice or conflict of law statutes, regulations, agreements or provisions that direct the application of
DQRWKHU MXULVGLFWLRQ¶V ODZ  7KLV $JUHHPHQW LV HQWHUHG LQWR LQ WKe county in which the Opportunity is
located and any action permitted hereunder and sought to be brought by either party for the purpose of
enforcing the terms and provisions hereof shall be brought, as may be appropriate, in either (i) the
superior or municipal court of such county, or (ii) the United States District Court for the Northern
District of California. Exhibit A to this Agreement may be amended from time to time by delivering
written notice to the Recipient regarding the identity of the new Disclosing Party.
[SI G N A T U R E P A G E F O L L O W I N G]

Recipient E ntity (Please print):

By (Signature):
Name (Please print):
T itle (Please print):
Date:

