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UNILATERAL CONFIDENTIALITY AGREEMENT

THISAGREEMENT (hereinafter “Agreement”) effective as of the __day of , 201BY AND
BETWEEN , a company, whose
address is , hereinafter referred to as “Discloser”;

AND Nitinol Devices & Components, Inc.,, a Delaware corporatipnhaving offices at 47533
Westinghouse Drive, Fremont, CA 94539, United StafeAmerica, hereinafter referred to as “NDC”;

WHEREAS Discloser has consented to make available to NDC,aoconfidential basis, certain
confidential and proprietary know-how, trade sexratata, designs, formulas, materials, technical,
financial, business and commercial information tre¢ato
(“Confidential Information”);

WHEREAS NDC and Discloser wish to confirm in the presenteagnent (hereafter the “Agreement”)
the conditions under which NDC agrees to receivafidential Information on a confidential basis for
the purposes of evaluating their interest in entemto a possible business relationship and foother
purpose.

THEREFORE, IT HASBEEN AGREED ASFOLLOWS:

Article1. Nondisclosure

1. NDC agrees to keep confidential and not to disc{os@llow any members of its evaluation team
to disclose) any of Discloser's Confidential Inf@tion, other than to members of NDC's
evaluation team, which may include its employeagnss, consultants, legal and financial
representatives, bound by similar obligations ohfwtentiality, who need to know such
Confidential Information and only after informingaegh member of the evaluation team of the
terms and conditions of this Agreement.

2. NDC agrees that it will not use any of DiscloséZ@nfidential Information for any purpose other
than evaluating or undertaking a possible busireasionship with Discloser without Discloser’s
prior written consent.

3. This Agreement and all obligations of NDC hereirt tw use, disclose or disseminate any of
Discloser’s Confidential Information will continuer a period of five (5) years from the date
hereof.

Article2. Confidential I nformation

1. Discloser agrees to clearly mark all written infation it deems Confidential Information as
“confidential” or if communicated orally, to confir the confidential nature of such in a writing
clearly marked “confidential” within thirty (30) ¢a of initial disclosure.

2. Notwithstanding the foregoing, the obligations sfied herein shall not apply to any information
that is clearly demonstrated to fall within anytioé following categories:
a. information that is or hereinafter becomes publiaipwn or available other than through
unauthorized disclosure by NDC; or
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b. information NDC can demonstrate was in its possesai the time of disclosure and was
not acquired, directly or indirectly, from Disclosenless previously disclosed on a non-
confidential basis; or

c. information NDC received in good faith from a thiparty who is not under a similar
restriction of confidentiality and has a right tiesdose the Confidential Information; or

d. information that is required by law to be disclaosédit disclosure pursuant to this
subsection shall not occur until NDC has compliéith wthe terms of Article 3 below; or

e. information that can be proven to have been indepetty developed by NDC, after the
disclosure hereunder, without the aid, applicatoruse in any way of the Confidential
Information received from Discloser under this Agreent, as evidenced by NDC's
written records.

3. Nothing herein shall obligate Discloser to disclesy particular Confidential Information. The
parties understand and agree that the disclosu@enfidential Information shall not result in any
obligation on the part of either party to enteoiany future agreement or business relationship.

Article3. Compliance with L aws

If NDC becomes legally compelled to disclose anytleé Confidential Information received from
Discloser, NDC, to the extent legally permissitgdlall use reasonable efforts to provide Disclosén w
prompt notice of such requirement or advice prindisclosure so that Discloser may seek a proctiv
order or other appropriate remedy. Following priovisof such notice, NDC agrees to furnish only that
portion of the Confidential Information that it B®les in good faith is legally required to so fsimand,

at the request and expense of Discloser, to usemally cooperate with Discloser’s reasonable tsffor
obtain assurance that confidential treatment vélabcorded such Confidential Information.

Article4. Return or Destruction of Confidential | nfor mation

At any time, at Discloser’s request, NDC shall retor destroy (in NDC's discretion) all Confideritia
Information provided by Discloser pursuant to thgreement, as well as all copies, notes, absteauds
records that contain Confidential Information, etc¢éhat NDC may retain one set of materials for
archival purposes only. Further, Discloser ackndgtss that, in the ordinary course of NDC’s business
and as a part of its customary practices, after déstruction and deletion of other copies of the
Confidential Information, electronic copies of su€bnfidential Information may still remain on arebs,
hard drives, backup tapes and similar formats,Risdlosure agrees that such remaining copies sball
be deemed a breach of this paragraph. The retwlestruction of this material shall not, howevdfect
NDC'’s obligations to treat such Confidential Infation in accordance with the terms and conditidns o
this Agreement.

Article5. Publicity

The parties agree that, without the prior writtemsent of the other party, neither party shallrrédethe
other party or attribute any information to theatparty in any external communication for any (s
including without limitation in press releases, wates, offering memoranda, and conversations with
analysts.
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Article6. Non-Exclusivity

1.
2.

3.

Nothing herein requires either party to proceedhaity proposed transaction or relationship.

Each party may terminate the discussions hereusdany time; provided that the restrictions
stated herein shall survive for the term of thisefment.

Each of the parties acknowledges and agrees taaitktter party may have entered into and may
continue to enter into discussions with third marticoncerning the subject matter of the
discussions hereunder, provided that nothing ia #gintence shall limit the obligations of the
parties under this Agreement.

Article7. General Clauses

1.

Nothing in this Agreement shall be deemed to ctuistiany party a partner, joint venture,
employer, employee, master, servant, principaggemt of any other party or of any other person.

The parties agree that their obligations set ouéihemay not be changed, modified, released,
discharged, abandoned or otherwise terminated islembr in part except by an instrument in
writing signed by each party.

The provisions of this Agreement shall be deemedersble, and the invalidity or
unenforceability of any one or more of the provisioshall not affect the validity and
enforceability of the other provisions hereof.

The parties hereby understand and agree that hyg license, proprietary right or interest in any
of Discloser’'s Confidential Information or any diet products embodying the same shall be
granted or construed to be granted to NDC by tihmagend conditions of this Agreement.

This Agreement states the entire agreement andstadeing of the parties on the subject matter
of this Agreement and supersedes all previous ageEs, arrangements, communications, and
understandings relating to that subject matter.

The validity and construction of this Agreementlsha governed by the State of California.

IN WITNESS WHEREOF, Discloser and NDC have duly executed this Agreemas of the day and
year set forth above.

DISCLOSER NITINOL DEVICESAND COMPONENTS, INC.
By: By:
Name: Name:

Title: Title:




