CONFIDENTIALITY AGREEMENT
This CONFIDENTIALITY AGREEMENT (this “Agreement”) is dated as of the
date next to Recipient signature below (and if no date appears that the date information was first
made available to Recipient in reliance by Disclosing Party of the signature of Recipient below)
and is entered into by and between Diamond Gold Investors, LLC, a Delaware limited liability
company, acting by and through its agent, Braunco, Inc. (together with their respective
subsidiaries and Affiliates, the “Disclosing Party”) and the Recipient named on the signature line
below (“Recipient”). Recipient and Disclosing Party are sometimes collectively referred to
herein as the “Parties” and individually as a “Party.”
WHEREAS, Recipient has requested certain information in order to enable
Recipient to evaluate the possibility of acquiring (i) zNano, LLC’s (“Debtor”) right, title and
interest in and to all of the Debtor’s accounts, general intangibles, patents, patent rights, trade
secrets, trade marks, trade names, drawings, processes, inventory, goods, equipment, furniture,
fixtures, and all proceeds thereof and books and records sufficient to identify the foregoing
(collectively, the “Collateral”), on an as-is, where-is basis, with no express or implied warranties,
representations, statements or conditions of any kind made by Disclosing Party or any other
person acting for or on behalf of Disclosing Party, and without any recourse whatsoever to
Disclosing Party or any other person acting for or on behalf of Disclosing Party, pursuant to a
public auction foreclosure sale (such auction, the “Auction”, and such potential acquisition, a
“Transaction”).
WHEREAS, Recipient acknowledges and agrees that any Evaluation Material (as
defined below) that may be provided by or on behalf of the Disclosing Party or the Company to
the Recipient during the course of any discussions or negotiations regarding a Transaction is
proprietary and highly confidential and that the unrestricted disclosure of such Evaluation
Material would result in substantial and irreparable harm to the Disclosing Party and the
Company, which harm would be extremely difficult to quantify.
NOW, THEREFORE, in consideration of the foregoing, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties
hereto expressly agree as follows:
1. Evaluation Material. The term “Evaluation Material” means any and all
information, in any form or medium, whether in oral, written, photographic or graphic form,
electronically stored (including all information posted in any electronic datasite) or otherwise,
concerning or relating to the Company, its business or affairs, the Disclosing Party or their
respective affiliates (whether prepared by the Disclosing Party, the Company, their respective
Representatives or otherwise, and irrespective of the form or means of communication and
whether it is labeled or otherwise identified as confidential), that is furnished to Recipient or its
Representatives by or on behalf of the Disclosing Party and/or the Company whether before, on
or after the date hereof, including all information relating to financial statements and tax filings,
projections, processes, procedures, evaluations, plans, programs, customers, independent
contractors, suppliers, costs, facilities, equipment and other assets, services, development plans,
business development, processes, marketing, pricing and sales information, research and
development, trade secrets, know-how, patent applications that have not been published,
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technology and other confidential information and intellectual property of the Disclosing Party
and the Company and all information obtained by Recipient or its Representatives in the course
of any meetings, management presentations, examinations or discussions, in each case, in
connection with a Transaction, to the extent provided. In addition, “Evaluation Material” shall
include the information referred to in Section 2(d) and all notes, analyses, studies,
interpretations, memoranda and other documents, material or reports (in any form or medium)
prepared by or for the Recipient or any of its Representatives that contain, reflect, or are based
upon, in whole or part, the Evaluation Material furnished to Recipient or its Representatives as
contemplated hereby. Notwithstanding anything to the contrary set forth in this Agreement, the
term “Evaluation Material” shall not include information that Recipient can reasonably
demonstrate: (a) is or becomes available to the public generally, other than as a result of
disclosure by Recipient or any of its Representatives in violation of the terms of this Agreement;
(b) is or becomes available to Recipient or any of its Representatives from a source other than
the Disclosing Party or any of its Representatives; provided, that such source is not known by
Recipient or any of its Representatives to have a contractual, legal, or fiduciary obligation of
confidentiality to the Disclosing Party and/or the Company with respect to such information; or
(c) was or is independently developed by the Recipient or any of its Representatives without
violating its obligations hereunder and without use of, reliance on, or reference to any Evaluation
Material.
The term “Representatives” of a person means such person’s Affiliates and such
person’s and such person’s Affiliates’ respective directors, officers, employees, accountants,
attorneys, consultants and financial advisors. Without the prior written consent of the Disclosing
Party in each case, Recipient’s “Representatives” shall not include, and Recipient may not
provide Evaluation Material to (i) any debt or equity financing sources (including co-bidders,
consortium or joint venture partners or other similar persons), (ii) any current or prospective
investor of Recipient or any of its Affiliates or (iii) any portfolio company of Recipient or any of
its Affiliates.
2. Use of Evaluation Material and Confidentiality.
(a)
Recipient agrees that it and its Representatives shall not use the Evaluation
Material for any reason or purpose other than solely to evaluate, negotiate and consummate a
Transaction. Further, Recipient agrees that it and its Representatives shall keep the Evaluation
Material confidential and that neither Recipient nor any of its Representatives shall disclose any
Evaluation Material in any manner whatsoever; provided, however, that Recipient may disclose
Evaluation Material: (i) to such of its Representatives who (A) need to know such information
for the purpose of evaluating, negotiating and consummating a Transaction, (B) are informed in
advance by Recipient of the confidential nature of such information and are bound under a
similar obligation of confidentiality to Recipient to keep the Evaluation Material confidential,
and (C) agree in writing to be bound by the terms of this Agreement as if they were the Recipient
hereunder; and (ii) to the extent expressly permitted by this Agreement.
(b)
As a condition to the furnishing of Evaluation Material to the
Representatives of Recipient, Recipient shall direct its Representatives to treat such information
in accordance with the provisions of this Agreement and to perform or to comply with the
obligations of Recipient’s Representatives with respect to the Evaluation Material as
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contemplated hereby. Recipient agrees that it shall be fully responsible for any breach or
threatened breach of any of such provisions of this Agreement by its Representatives and any
other person to whom Recipient (or its Representatives) provides any Evaluation Material
(including, for the avoidance of doubt, any provisions of this Agreement that Recipient is
required to direct its Representatives to comply with as if such Representatives were required to
comply with such direction), and, at Recipient’s sole expense, Recipient agrees to take all
reasonable measures to restrain its Representatives from unauthorized disclosure or unauthorized
use of the Evaluation Material. Recipient agrees to promptly notify the Disclosing Party in
writing (email being sufficient) of any (i) breach or threatened breach of the terms of this
Agreement, (ii) misuse or misappropriation of Evaluation Material by Recipient or its
Representatives or (iii) unauthorized disclosure or release of Evaluation Material by Recipient or
its Representatives, and to use its commercially reasonable efforts to retrieve the same.
(c)
If Recipient or any of its Representatives is required to disclose any
Evaluation Material by law, rule (including those of any applicable stock exchange) or regulation
(including by way of interrogatories, requests for information or other documents in legal
proceedings, subpoena, civil investigative demand or any other similar process to which
Recipient or any of its Representatives is subject), Recipient shall provide the Disclosing Party
(if not legally prohibited) with prompt written notice of the existence, terms and circumstances
surrounding any such requirement so that the Disclosing Party has an opportunity to seek a
protective order, or to seek another appropriate remedy at its expense or waive compliance with
the provisions of this Agreement. Recipient and its Representatives shall reasonably cooperate
with, and shall not oppose, any effort by the Disclosing Party to resist or narrow such
requirement or to seek a protective order or other remedy. If the Disclosing Party waives
compliance with the provisions of this Agreement with respect to a specific requirement,
Recipient and its Representatives shall disclose only that portion of the Evaluation Material that
is covered by such waiver and which is necessary in the opinion of counsel to disclose in order to
comply with such requirement. If (in the absence of a waiver by the Disclosing Party) the
Disclosing Party has not secured a protective order or other appropriate remedy, and Recipient or
one of its Representatives is nonetheless then legally compelled to disclose any Evaluation
Material, Recipient or such Representative may, without liability hereunder, disclose only that
portion of the Evaluation Material that is based on the opinion of counsel necessary to be
disclosed; provided, that prior to such disclosure, Recipient or such Representative shall have
provided the Disclosing Party with the text of such disclosure as far in advance thereof as is
practicable and shall have considered in good faith any suggestions from the Disclosing Party
concerning the scope and nature of the information to be disclosed. In the event that disclosure
is made in accordance with this Section 2(e), Recipient shall exercise and cause its
Representatives to exercise commercially reasonable efforts to preserve the confidentiality of the
Evaluation Material, including using reasonable best efforts to obtain reasonable assurances that
confidential treatment shall be accorded any Evaluation Material so furnished. Notwithstanding
the foregoing, Evaluation Material may be disclosed, and no notice as referenced above is
required to be provided, pursuant to requests for information in connection with routine
supervisory examinations by regulatory authorities with the jurisdiction over Recipient or its
Representatives and not directed at the Disclosing Party, the Company, the Evaluation Material
or a Transaction; provided, that Recipient or its applicable Representative inform any such
authority of the confidential nature of the information disclosed to them and to keep such
information confidential in accordance with such authority's policies and procedures.
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(d)
If Recipient decides that it does not desire to proceed with a Transaction,
then it shall promptly notify the Disclosing Party in writing thereof. In that event, or at any other
time upon the request of the Disclosing Party, Recipient shall promptly (and in any event within
five (5) business days following such event or request) deliver or cause to be delivered to the
Disclosing Party or destroyed (at Recipient’s election) all Evaluation Material furnished to it or
to any of its Representatives, together with all copies (including electronic copies), extracts or
other reproductions in whole or in part of such Evaluation Material, and an officer of Recipient
shall certify promptly in writing to the Disclosing Party that all such Evaluation Material has
been returned or destroyed; provided, that Recipient and its Representatives may maintain
Evaluation Material to the extent required by applicable law or bona fide and established internal
document retention policies. Notwithstanding the return, destruction, or preservation of the
Evaluation Material as contemplated by this Section 2(f), Recipient and its Representatives shall
continue to be bound by the confidentiality and use obligations set forth in this Agreement with
respect to information retained for five (5) years following expiration of this Agreement.
(e)
Recipient recognizes and agrees that nothing contained in this Agreement,
nor any disclosure of Evaluation Material, shall be construed as granting to it or its
Representatives any express or implied rights, by license or otherwise, to any Evaluation
Material or any patents, copyrights, trademarks, trade secrets or other intellectual property
protecting or relating to the Evaluation Material. The information covered by this Agreement is
and shall always remain the exclusive property of the Disclosing Party and/or the Company (as
applicable), and Recipient and its Representatives acknowledge the right, title and interest of the
Disclosing Party and/or the Company (as applicable) in and to its information.
3. No Liability, Reliance or Obligation. Each Party hereto understands and
acknowledges that the other Party shall not be committed or liable in any way with respect to any
Transaction or to any matters discussed or negotiated, and that no contract or agreement
providing for a Transaction shall be deemed to exist between them, unless and until a formal and
binding written purchase and sale agreement with respect thereto is executed by an authorized
signatory of each Party or an Affiliate thereof, and that neither Party shall have any liability to
the other Party in the event that, for any reason whatsoever, no such formal written agreement is
executed, except for any breach of the terms of this Agreement. Neither Party shall have any
obligation to commence or continue discussions or negotiations, to provide or receive any
Evaluation Material, to reach or execute any agreement or to refrain from entering into or
continuing any discussions, negotiations and/or agreements at any time. Recipient acknowledges
and agrees that the Disclosing Party is free to conduct any process for a Transaction as it shall
determine solely in its discretion (including providing information to, negotiating with or
entering into agreements with any other third party). Recipient further acknowledges and agrees
that the Disclosing Party may at any time, in its sole discretion, for any reason or no reason,
without prior notice to Recipient, reject any and all proposals made by Recipient or any of its
Representatives with regard to a Transaction, terminate discussions and negotiations with
Recipient and its Representatives, or limit or refuse to provide any further access to the
Evaluation Material and, in any such case, neither Recipient nor any of its Representatives shall
have any claims whatsoever against the Disclosing Party or any of its Representatives arising out
of or relating to such actions. In addition, Recipient understands and acknowledges that neither
the Disclosing Party nor any of its Representatives makes or is making, and Recipient and its
Representatives are not relying on, any representation or warranty, express or implied, as to the
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accuracy, timeliness or completeness of any Evaluation Material, and that neither the Disclosing
Party nor any of its Representatives shall have any liability whatsoever to Recipient or to any of
its Representatives relating to or resulting from the Evaluation Material or any errors therein or
omissions therefrom, and neither Recipient nor its Representatives shall make or facilitate in the
making of any claims whatsoever against such persons, with respect to, or arising out of, the
Evaluation Material or any errors therein or omissions therefrom. Recipient further
acknowledges that the information provided in the data site that will be made available to
Recipient is limited to information to which Disclosing Party has been provided access and may
not, and does not purport to, include all material information about the Collateral, Company, its
assets, its liabilities, operations, performance or prospects. The Disclosing Party and its
Representatives expressly disclaim any duty (express or implied) to update, supplement, or
correct any Evaluation Material disclosed under this Agreement regardless of the circumstances.
4. Diligence Process. Recipient shall not, and shall cause its Representatives
not to, initiate or maintain direct or indirect contact with the Disclosing Party, the Company or
their Representatives, members, partners, customers, suppliers, distributors, advisors, lenders or
any other person with whom the Company has a business relationship, with respect to or relating
in any way to a Transaction, the Evaluation Material, or the business, operations, prospects or
finances of the Company, or in which a Transaction is discussed or referred to directly or
indirectly, except by or with the prior written consent of the Disclosing Party and as provided in
this Section 4; provided, that such contact that (x) is in the ordinary course of business and does
not relate in any way to a Transaction and (y) does not rely upon, relate to or otherwise use the
Evaluation Material or information derived from the Evaluation Material shall not be prohibited.
Recipient hereby agrees to submit or direct to the designee or designees of the Disclosing Party,
which shall initially be made only through ABC Services Group, Inc. (“ABC”), all
(a) communications regarding a Transaction, (b) requests for additional information, (c) requests
for facility tours or management or employee meetings or conversations and (d) discussions or
questions regarding procedures.
5. Non-Solicitation and Non-Hire of Employees. Recipient acknowledges that
the employees of the Company are a key component to the success of the Company and that the
preservation of the employee base of the Company is critical to, among other things, the
prospects of the Company. Consequently, Recipient agrees that, for a period of [three (3) years]
from the date hereof, neither it nor its Representatives (and any person acting on behalf of or in
concert with it or its Representatives) shall, directly or indirectly, solicit for employment
(including any discussion of any possible terms of employment following a Transaction),
interfere with the relationship of the Company with, or hire, as an employee, independent
contractor, or otherwise, any director, officer or employee of the Company, unless such person
(a) has been terminated by the Company for a period of at least six (6) months prior to
commencement of employment discussions between Recipient or its Representatives and such
person (and only if the non-solicitation provisions contained in this Section 5 were not breached
by Recipient or its Representatives at or any time prior to the cessation of employment with
respect to such person) or (b) responds to any generalized advertisement or solicitation of
employment opportunities not focused on or directed at the employees of the Company.
6. Remedies. It is understood and agreed that money damages would not be a
sufficient remedy for any breach or threatened breach of this Agreement by Recipient or any of
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its Representatives and that the Company and the Disclosing Party shall be entitled to equitable
relief, including an injunction or injunctions to prevent breaches or threatened breaches of this
Agreement and to compel specific performance of this Agreement, without the need for proof of
actual damages. Recipient agrees to, and shall cause its Representatives to agree to, waive any
requirement for the securing or posting of any bond in connection with such remedy. Such
remedies shall not be deemed to be the exclusive remedies for a breach of this Agreement, but
shall be in addition to all other remedies available at law or equity to the Company and the
Disclosing Party. In the event any Party initiates litigation against the other arising from this
Agreement, the prevailing Party, as determined by a court of competent jurisdiction, shall be
entitled to reasonable and documented, out-of-pocket attorneys’ fees and costs in connection
with such litigation.
7. Attorney-Client Privilege. To the extent that any Evaluation Material
includes materials subject to the attorney-client privilege, work product doctrine or any other
applicable privilege concerning pending or threatened legal proceedings or government
investigations, Recipient understands and agrees that the Parties have a commonality of legal
interest with respect to such matters and it is their mutual desire, intention and understanding that
the sharing of such material is not intended to, and shall not, waive or diminish in any way the
confidentiality of such material or its continued protection under the attorney-client privilege,
attorney work product doctrine or other applicable privilege. All Evaluation Material furnished
by the Disclosing Party or its Representatives that is entitled to protection under the attorneyclient privilege, attorney work product doctrine or other applicable privilege shall remain entitled
to such protection under these privileges, this Agreement, and under the common legal interest
and joint defense doctrine, and Recipient agrees to take all commercially reasonable measures
necessary to preserve, to the fullest extent possible, the applicability of all such privileges and
doctrines. Nothing in this Agreement obligates Recipient or the Disclosing Party to reveal
material subject to the attorney-client privilege, attorney work product doctrine or any other
applicable privilege.
8. For Recipient’s Account. Recipient represents that it is acting on its own
behalf and not as an agent or broker for another party and that Recipient is considering a
Transaction with the Disclosing Party only for its own account. Recipient shall not, directly or
indirectly through its Representatives or Affiliates, without the prior written consent of the
Disclosing Party, (a) act as a broker for, or representative of, or as a joint bidder, co-bidder, joint
venture partner or consortium member with, or financing source to, any other person with respect
to a Transaction, including any right to participate in any way in a Transaction or (b) enter into
any discussions, negotiations, understandings, arrangements or agreements (whether written or
oral), or engage in any contact or communications with any other person regarding a Transaction
and/or any possible purchase or sale of securities, assets or businesses of the Company, or other
participation in any direct or indirect economic interest of the Company, other than with
Recipient’s Representatives (in the case of clause (b) only). Recipient further agrees that none of
Recipient, its Affiliates or any Representatives of it or its Affiliates shall, directly or indirectly,
enter into any discussion, negotiation, understanding, arrangement or agreement with any other
person that has or would have the effect of (i) requiring such person to provide Recipient with
financing or other potential sources of capital on an exclusive basis or otherwise in connection
with a Transaction involving the Company or any assets or equity securities of the Company, (ii)
requiring such person to refrain from participating in a Transaction or other transaction with the
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Disclosing Party or the Company (including as a financing source) and/or (iii) prohibiting,
limiting, restraining or restricting such person in any manner from participating in a Transaction
with, or providing other assistance to, another party (including as a financing source). Recipient
represents that neither it nor any of its Affiliates or Representatives has entered into any such
discussions, negotiations, understandings, arrangements or agreements described in the foregoing
sentence prior to the date of this Agreement. The Disclosing Party reserves the right, in granting
any such consent required by this Agreement, to require additional agreements regarding
restrictions on any joint bidding and/or teaming arrangements. Recipient’s debt financing
sources for which the Disclosing Party has granted its prior written consent shall be required to
establish a “tree” system whereby separate groups or “trees” will be formed and dedicated to
Recipient, and each other party, respectively, involved in a Transaction.
9. Deposit. Recipient acknowledges and agrees that, as a condition to Recipient’s
participation in the Auction, among other things, (i) Recipient will be required to deliver a cash
deposit (the “Deposit”) pursuant to, and in the amount as set forth in the terms of sale, which
shall include bidding procedures (the “Terms of Sale”), that will be made available to Recipient
once it executes this Agreement, which Deposit shall be returned to Recipient if Recipient is not
the winning bidder at the Auction, in accordance with the Terms of Sale (it being understood that
if Recipient is the back-up bidder at the Auction, such Deposit may be held in escrow pending
consummation of the Transaction with the winning bidder), (ii) the Deposit will be held by
Auctioneer (as defined in the Terms of Sale, (iii) in the event of any dispute arising out of or in
connection with the Deposit or the Auction, Recipient’s sole remedy shall be a return of the
Deposit (plus any increase thereof by Recipient). For the avoidance of doubt, Recipient is not
required to deliver the Deposit in order to access the Evaluation Material. Recipient hereby
acknowledge and agrees that by executing this Agreement, it expressly agrees to the Terms of
Sale.
10. Waivers and Amendments. No failure or delay by either Party in exercising
any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise thereof preclude any other exercise thereof or the exercise of any other right,
power or privilege hereunder. No alteration, amendment, change or supplement hereto shall be
binding or effective unless the same is set forth in writing signed by a duly authorized
representative of each Party. No provision hereof or right hereunder may be waived except by a
separate written letter executed by an authorized officer of the waiving Party, which writing
expressly waives an identified portion of this Agreement.
11. Notices. All notices, demands or other communications to be given or
delivered under or by reason of the provisions of this Agreement shall be in writing and shall be
deemed to have been given (a) when delivered personally to the recipient, (b) when received by
the recipient electronically, (c) one (1) business day after being sent to the recipient by reputable
overnight courier service (charges prepaid) or (d) five (5) business days after being mailed to the
recipient by certified or registered mail, return receipt requested and postage prepaid. Such
notices, demands and other communications shall be sent to each Party at the address indicated
on the signature page to this Agreement or to such other address or to the attention of such other
person as the recipient Party has specified by prior written notice to the sending Party.
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12. Choice of Law; Consent to Jurisdiction; Waiver of Trial by Jury. The
validity, interpretation, performance and enforcement of this Agreement shall be governed by the
laws of the State of Delaware without regard to the conflicts of laws principles thereof that
would result in the application of the laws of any other jurisdiction. ANY LEGAL ACTION OR
PROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE EXCLUSIVELY
BROUGHT IN THE COURTS OF THE STATE OF NEVADA AND CITY OF LAS VEGAS
OR OF THE UNITED STATES FEDERAL DISTRICT COURT FOR THE DISTRICT OF
NEVADA, LAS VEGAS, AND, BY EXECUTION AND DELIVERY OF THIS
AGREEMENT, EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY ACCEPTS
FOR ITSELF AND IN RESPECT OF ITS PROPERTY, GENERALLY AND
UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAID COURTS. EACH OF
THE PARTIES HERETO FURTHER IRREVOCABLY CONSENTS TO THE SERVICE OF
PROCESS OUT OF ANY OF THE AFOREMENTIONED COURTS IN ANY SUCH ACTION
OR PROCEEDING BY THE MAILING OF COPIES THEREOF BY REGISTERED OR
CERTIFIED MAIL, POSTAGE PREPAID, TO IT AT ITS ADDRESS SET FORTH BY ITS
SIGNATURE, SUCH SERVICE TO BECOME EFFECTIVE 30 DAYS AFTER SUCH
MAILING. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW ANY AND ALL RIGHT SUCH PARTY MAY HAVE TO A TRIAL
BY JURY WITH RESPECT TO ANY ACTION, SUIT OR PROCEEDING ARISING
OUT OF OR RELATING TO THIS AGREEMENT.
13. Term. This Agreement and the Parties’ obligations hereunder shall terminate
and be of no further force or effect on the date that is two (2) years from the date hereof, except
as otherwise specifically provided herein.
14. Severability. If any provision or portion of this Agreement should be
determined by any court or agency of competent jurisdiction to be invalid, illegal or
unreasonable, in whole or in part in any jurisdiction, and such determination should become
final, such provision or portion shall be deemed to be severed in such jurisdiction, but only to the
extent required to render the remaining provisions and portions of this Agreement enforceable,
and this Agreement as thus amended shall be enforced in such jurisdiction to give effect to the
intention of the Parties insofar as that is possible, and further, this Agreement shall continue
without amendment in full force and effect in all other jurisdictions.
15. Facsimile or PDF. For the convenience of the Parties, a facsimile or “.pdf”
copy of this Agreement or any signatures of the Recipient alone hereon shall be considered as an
original and binding on Recipient for all purposes. Recipient acknowledges and agrees that
notwithstanding anything to the contrary herein provided, this Agreement will become binding
upon Recipient’s signature for all purposes without a countersignature from Disclosing Party.
16. Successors and Assigns. The benefits of this Agreement shall inure to the
respective successors and assigns of the Parties hereto, and the obligations and liabilities
assumed in this Agreement by the Parties hereto shall be binding upon their respective
successors and assigns; provided, that Recipient may not assign this Agreement or any of its
rights and obligations hereunder without the prior written consent of the Disclosing Party. Any
attempted assignment by Recipient without the Disclosing Party’s prior written consent will be
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of no force and effect. The Disclosing Party reserves the right to assign this Agreement and all
of its rights and obligations hereunder, including the right to enforce all of its terms, without
Recipient’s prior consent.
17. Headings; Construction. The headings to the Sections and subsections
contained herein are for identification purposes only and are not to be construed as part of this
Agreement. As used in his Agreement, (a) the term “person” a shall be interpreted broadly to
include any corporation, limited liability company, partnership group, individual or other entity,
and (b) the word “including” (and all variations) shall mean including without limitation. The
Parties have participated jointly in the negotiation and drafting of this Agreement. In the event
an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if
drafted jointly by the Parties and no presumption or burden of proof shall arise favoring or
disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement.
Any reference to any federal, state, local or foreign statute or law shall be deemed also to refer to
all rules and regulations promulgated thereunder, unless the context requires otherwise.
18. Entire Agreement. This Agreement embodies the entire agreement and
understanding of the Parties hereto and supersedes any and all prior agreements, arrangements
and understandings, written or oral, relating to the matters provided for herein. The terms of this
Agreement shall control over any additional purported confidentiality requirements imposed by
any offering memorandum, electronic datasite or similar repository of Evaluation Material to
which Recipient or any of its Representatives is granted access in connection with the evaluation,
negotiation or consummation of a Transaction, notwithstanding acceptance of such an offering
memorandum or submission of an electronic signature, “clicking” on an “I Agree” icon or other
indication of assent to such additional confidentiality conditions, it being understood and agreed
that its confidentiality obligations with respect to Evaluation Material are governed exclusively
by this Agreement and may not be modified except by a written agreement that is hereafter
executed by each of the Parties.

-9-

IN WITNESS WHEREOF, the Parties hereto have executed or caused this
Confidentiality Agreement to be executed by their duly authorized officers/agents as of the day
and year first written above.
Date: ____________

[RECIPIENT]
_____________________________
[Name of Recipient]

By:
Name:
Title:
Address:
______________________________
______________________________
Attn:
Phone
Fax
Email

