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NON DISCLOSURE AGREEMENT

In order to protect certain confidential information which may be cisclosed
between them, H.T. S.rd. ("HT”) and the company identified below,
("Company or Partnes ) apree o the following terms and conditions to
cover disclosure of the Conli lential Information described below:

1. Effective Date: This Agrecment shall become cffective 2s of the earlier of the
first communication of Confidential Information by either party to the other,
or execution by both parties.

Lwﬂeﬁniﬂﬁ Each party may disclose to the other information it
considers proprietary and confidential. As used herein, the party
disdosing Confidentinl infurmation is the "Discloser” and the party receiving the
Confidential Information = the "Recipient".

3.Duration _of Oblieations: Disdosures wiil occur under this Agreement
beginning on the Effective Date and encing twelve (12) months thereafter
and a Recipient's obligations under this Agreement expire five (5) years after
the end of such disclosure period. Notwithstanding the foregoing, the
Recipient’s duty t~ hold in confidence Confidential Information that was
disclosed durine term shall remain in cifoct until sueh Confidential
information Is nn ~noey T oo ronsidered @ confidentia information as
stated herein.

4, Description _of ' _CrnfidentialInformation: 1he term “Confidential
information” as use' herrin shall mean any and all proprietary information
that is disclosed by Discloser to Recipient, including, but not limited to,
matters of a technical nature such as trade secret processes or devices,
technigues, ca*n, inmtas, irventions (whether or et patentabir,
specifications ane! “harts ristics ~f products piannert or heng develaper,

and research sii' 1 ts T heds nd results, w2 ers of a business nature
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to compete or obtain any competitive or other advantage with respect to the
Discloser. (c) limit dissemination of Confidential Information only to its
employees who clearly have 2 “need-to know” such Confidential
Informaticr, and then only to the extent of such need-to-know for of the
purpose under paragraph 5; and (d), before disseminating Confidential
Information to Recipient’s employees, (i) to communicate in writing to
Discloser the names of such employees, and (i) to have an appropriate
written agreement with its employees enabling them to comply with all of
the provisions cf this Agreement, t0 be also notified to Discloser before
disseminating Confidential Information.

Standard of care: Reripient shall protect Discloser's Confidential
Information by using the same degree of care, but no less than a reasonable
degree of care, to prevent the unauthorized use, dissemination, or
publication of the Confidential Information as Recipient uses to protect its
own Confidential Information of a like nature.

Exclusions: This Agreement imposes no obligation upon Recipient with
respect to information that (a) is or becomes a part of the public domain
without breach of this Agreement; (b) was in Recipient’s possession before
receipt from Discloser; (c) is received in good faith by Recipient from a
third party without a duty of confidentiality; (d) is disclosed by Discloser to
a third party without restrictions similar to those contained herein; or (e) has
been independently developed by employees, consultants or agents of the
Recipient without violation of the terms of this Agreement or reference or
access to any Confidential Information.

Court_orders: Confidential Information disclosed in response to a valid
~rAar of a court or other governmental body to the extent of and for the
~rpose ~f such order, does not represent breach of this Agreement;
provided, however, that Recipient uses reasonable efforts to limit
disclosure to the greatest extent reasonably possible under the
circumstances. and that Recipient shall first notify Discloser of the order and
nermit Diccloser to seek an appropriate protective order or other
ancroprizte remedy against the disclosure.

Dirht to neoceed with technology: This Agreement does not restrict either
~aev from developing, improving or marketing any products or services
mrmvicied, hawever, that such activities are natin breach of this Agreement.

\Wiarranting: Fach Discloser warrants to Recipient that it has the right to
mabe o disclosures covered by this Agreement. However,

nreaithst=rding any language to the contrary, the parties are not
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