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MUTUAL NON-DISCLOSURE AGREEMENT 

 

IW LV XQGHUVWRRG DQG DJUHHG WKDW WKH SDUWLHV WR WKLV AJUHHPHQW ZRXOG HDFK OLNH WR SURYLGH                
WKH RWKHU ZLWK FHUWDLQ LQIRUPDWLRQ WKDW PD\ EH FRQVLGHUHG FRQILGHQWLDO. TR HQVXUH WKH             
SURWHFWLRQ RI VXFK LQIRUPDWLRQ DQGDV LQ FRQVLGHUDWLRQ RI WKH DJUHHPHQW WR H[FKDQJH VDLG             
LQIRUPDWLRQ, WKH SDUWLHV DJUHH  IROORZV: 

1. TKH FRQILGHQWLDO LQIRUPDWLRQ WR EH GLVFORVHG XQGHU WKLV AJUHHPHQW (³CRQILGHQWLDO           
IQIRUPDWLRQ´) FDQ EH GHVFULEHG DV DQG LQFOXGHV: 

THFKQLFDO DQG EXVLQHVV LQIRUPDWLRQ UHODWLQJ WR SURSULHWDU\ LGHDV, SDWHQWDEOH LGHDV DQG/RU           
WUDGH VHFUHWV, H[LVWLQJ DQG/RU FRQWHPSODWHG SURGXFWV DQG VHUYLFHV, UHVHDUFK DQG          
GHYHORSPHQW, SURGXFWLRQ, FRVWV, SURILW DQG PDUJLQ LQIRUPDWLRQ, ILQDQFHV DQG ILQDQFLDO          
SURMHFWLRQV, FXVWRPHUV, FOLHQWV, PDUNHWLQJ, DQG FXUUHQW RU IXWXUH EXVLQHVV SODQV DQG           
PRGHOV, UHJDUGOHVV RI ZKHWKHU VXFK LQIRUPDWLRQ LV GHVLJQDWHG DV ³CRQILGHQWLDO IQIRUPDWLRQ´           
DW WKH WLPH RI LWV GLVFORVXUH. 

IQ DGGLWLRQ WR WKH DERYH, CRQILGHQWLDO IQIRUPDWLRQ VKDOO DOVR LQFOXGH, DQG WKH SDUWLHV VKDOO              
KDYH D GXW\ WR SURWHFW RWKHU FRQILGHQWLDO DQG/RU VHQVLWLYH LQIRUPDWLRQ ZKLFK LV (D) GLVFORVHG              
DV VXFK LQ ZULWLQJ DQG PDUNHG DV FRQILGHQWLDO (RU ZLWK RWKHU VLPLODU GHVLJQDWLRQ) DW WKH WLPH                
RI GLVFORVXUH; DQG/RU (E) GLVFORVHG E\ LQ DQ\ RWKHU PDQQHU DQG LGHQWLILHG DV FRQILGHQWLDO DW               
WKH WLPH RI GLVFORVXUH DQG LV DOVR VXPPDUL]HG DQG GHVLJQDWHG DV FRQILGHQWLDO LQ D ZULWWHQ               
PHPRUDQGXP GHOLYHUHG ZLWKLQ WKLUW\ (30) GD\V RI WKH GLVFORVXUH. 

2. TKH SDUWLHV VKDOO XVH WKH CRQILGHQWLDO IQIRUPDWLRQ RQO\ IRU WKH SXUSRVH RI HYDOXDWLQJ              
SRWHQWLDO EXVLQHVV RU RQH SDUW\ SURYLGLQJ VHUYLFHV WR WKH RWKHU SDUW\ XSRQ UHTXHVW. TKH              
SDUWLHV VKDOO PDLQWDLQ WKH FRQILGHQWLDO QDWXUH RI WKH RWKHU SDUW\¶V CRQILGHQWLDO IQIRUPDWLRQ            
ZKLOH WKH\ DUH DFWLYHO\ HQJDJHG LQ D EXVLQHVV UHODWLRQVKLS DQG IRU WZR (2) \HDUV IROORZLQJ               
WKH GDWH RQ ZKLFK WKH SDUWLHV FHDVH WR EH DFWLYHO\ HQJDJHG LQ D EXVLQHVV UHODWLRQVKLS. 

3. TKH SDUWLHV VKDOO OLPLW GLVFORVXUH RI CRQILGHQWLDO IQIRUPDWLRQ ZLWKLQ LWV RZQ RUJDQL]DWLRQ             
WR LWV GLUHFWRUV, RIILFHUV, SDUWQHUV, PHPEHUV DQG/RU HPSOR\HHV KDYLQJ D QHHG WR NQRZ DQG              
VKDOO QRW GLVFORVH CRQILGHQWLDO IQIRUPDWLRQ WR DQ\ WKLUG SDUW\ (ZKHWKHU DQ LQGLYLGXDO,            
FRUSRUDWLRQ, RU RWKHU HQWLW\) ZLWKRXW SULRU ZULWWHQ FRQVHQW. TKH SDUWLHV VKDOO VDWLVI\ LWV             
REOLJDWLRQV XQGHU WKLV SDUDJUDSK LI LW WDNHV DIILUPDWLYH PHDVXUHV WR HQVXUH FRPSOLDQFH ZLWK             
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WKHVH FRQILGHQWLDOLW\ REOLJDWLRQV E\ LWV HPSOR\HHV, DJHQWV, FRQVXOWDQWV DQG RWKHUV ZKR DUH            
SHUPLWWHG DFFHVV WR RU XVH RI WKH CRQILGHQWLDO IQIRUPDWLRQ. 

4. TKLV AJUHHPHQW LPSRVHV QR REOLJDWLRQ XSRQ WKH SDUWLHV ZLWK UHVSHFW WR DQ\ CRQILGHQWLDO              
IQIRUPDWLRQ (D) WKDW ZDV SRVVHVVHG EHIRUH UHFHLSW; (E) LV RU EHFRPHV D PDWWHU RI SXEOLF               
NQRZOHGJH WKURXJK QR IDXOW RI WKH UHFHLYLQJ SDUW\; (F) LV ULJKWIXOO\ UHFHLYHG IURP D WKLUG               
SDUW\ QRW RZLQJ D GXW\ RI FRQILGHQWLDOLW\; (G) LV GLVFORVHG ZLWKRXW D GXW\ RI FRQILGHQWLDOLW\ WR                
D WKLUG SDUW\ E\, RU ZLWK WKH DXWKRUL]DWLRQ RI WKH GLVFORVLQJ SDUW\; RU (H) LV LQGHSHQGHQWO\                
GHYHORSHG. 

5. TKH SDUWLHV ZDUUDQW WKDW WKH\ KDYH WKH ULJKW WR PDNH WKH GLVFORVXUHV XQGHU WKLV               
AJUHHPHQW. 

6. TKLV AJUHHPHQW VKDOO QRW EH FRQVWUXHG DV FUHDWLQJ, FRQYH\LQJ, WUDQVIHUULQJ, JUDQWLQJ RU             
FRQIHUULQJ XSRQ HLWKHU SDUW\ DQ\ ULJKWV, OLFHQVH RU DXWKRULW\ LQ RU WR WKH LQIRUPDWLRQ              
H[FKDQJHG, H[FHSW WKH OLPLWHG ULJKW WR XVH CRQILGHQWLDO IQIRUPDWLRQ VSHFLILHG LQ SDUDJUDSK            
2. FXUWKHUPRUH DQG VSHFLILFDOO\, QR OLFHQVH RU FRQYH\DQFH RI DQ\ LQWHOOHFWXDO SURSHUW\            
ULJKWV LV JUDQWHG RU LPSOLHG E\ WKLV AJUHHPHQW. 

7. NHLWKHU SDUW\ KDV DQ REOLJDWLRQ XQGHU WKLV AJUHHPHQW WR SXUFKDVH DQ\ VHUYLFH, JRRGV,              
RU LQWDQJLEOHV IURP WKH RWKHU SDUW\. FXUWKHUPRUH, ERWK SDUWLHV DFNQRZOHGJH DQG DJUHH WKDW             
WKH H[FKDQJH RI LQIRUPDWLRQ XQGHU WKLV AJUHHPHQW VKDOO QRW FRPPLW RU ELQG HLWKHU SDUW\ WR               
DQ\ SUHVHQW RU IXWXUH FRQWUDFWXDO UHODWLRQVKLS (H[FHSW DV VSHFLILFDOO\ VWDWHG KHUHLQ), QRU            
VKDOO WKH H[FKDQJH RI LQIRUPDWLRQ EH FRQVWUXHG DV DQ LQGXFHPHQW WR DFW RU QRW WR DFW LQ                 
DQ\ JLYHQ PDQQHU. 

8. NHLWKHU SDUW\ VKDOO EH OLDEOH WR WKH RWKHU LQ DQ\ PDQQHU ZKDWVRHYHU IRU DQ\ GHFLVLRQV,                
REOLJDWLRQV, FRVWV RU H[SHQVHV LQFXUUHG, FKDQJHV LQ EXVLQHVV SUDFWLFHV, SODQV,          
RUJDQL]DWLRQ, SURGXFWV, VHUYLFHV, RU RWKHUZLVH, EDVHG RQ HLWKHU SDUW\¶V GHFLVLRQ WR XVH RU             
UHO\ RQ DQ\ LQIRUPDWLRQ H[FKDQJHG XQGHU WKLV AJUHHPHQW. 

9. II WKHUH LV D EUHDFK RU WKUHDWHQHG EUHDFK RI DQ\ SURYLVLRQ RI WKLV AJUHHPHQW, LW LV DJUHHG                  
DQG XQGHUVWRRG WKDW WKH QRQ-EUHDFKLQJ SDUW\ VKDOO KDYH QR DGHTXDWH UHPHG\ LQ PRQH\ RU              
RWKHU GDPDJHV DQG DFFRUGLQJO\ VKDOO EH HQWLWOHG WR LQMXQFWLYH UHOLHI; SURYLGHG KRZHYHU, QR             
VSHFLILFDWLRQ LQ WKLV AJUHHPHQW RI DQ\ SDUWLFXODU UHPHG\ VKDOO EH FRQVWUXHG DV D ZDLYHU RU               
SURKLELWLRQ RI DQ\ RWKHU UHPHGLHV LQ WKH HYHQW RI D EUHDFK RU WKUHDWHQHG EUHDFK RI WKLV                
AJUHHPHQW. 

10. TKLV AJUHHPHQW VWDWHV WKH HQWLUH DJUHHPHQW EHWZHHQ WKH SDUWLHV FRQFHUQLQJ WKH            
GLVFORVXUH RI CRQILGHQWLDO IQIRUPDWLRQ DQG VXSHUVHGHV DQ\ SULRU DJUHHPHQWV,         
XQGHUVWDQGLQJV, RU UHSUHVHQWDWLRQV ZLWK UHVSHFW WKHUHWR. AQ\ DGGLWLRQ RU PRGLILFDWLRQ WR           
WKLV AJUHHPHQW PXVW EH PDGH LQ ZULWLQJ DQG VLJQHG E\ DXWKRUL]HG UHSUHVHQWDWLYHV RI ERWK              
SDUWLHV. TKLV AJUHHPHQW LV PDGH XQGHU DQG VKDOO EH FRQVWUXHG DFFRUGLQJ WR WKH ODZV RI WKH                
CRPPRQZHDOWK RI MDVVDFKXVHWWV. IQ WKH HYHQW WKDW WKLV DJUHHPHQW LV EUHDFKHG, DQ\ DQG             
DOO GLVSXWHV PXVW EH VHWWOHG LQ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ LQ WKH SWDWH RI               
MDVVDFKXVHWWV. 
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11. II DQ\ RI WKH SURYLVLRQV RI WKLV AJUHHPHQW DUH IRXQG WR EH XQHQIRUFHDEOH, WKH               
UHPDLQGHU VKDOO EH HQIRUFHG DV IXOO\ DV SRVVLEOH DQG WKH XQHQIRUFHDEOH SURYLVLRQ(V) VKDOO             
EH GHHPHG PRGLILHG WR WKH OLPLWHG H[WHQW UHTXLUHG WR SHUPLW HQIRUFHPHQW RI WKH AJUHHPHQW              
DV D ZKROH. 

WHEREFORE​, WKH SDUWLHV DFNQRZOHGJH WKDW WKH\ KDYH UHDG DQG XQGHUVWDQG WKLV           
AJUHHPHQW DQG YROXQWDULO\ DFFHSW WKH GXWLHV DQG REOLJDWLRQV VHW IRUWK KHUHLQ. 
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