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Non — Disclosure Agreement
Hop dong bao mét

THIS AGREEMENT (the “Agreement”) is made between Company ABC. (“ABC”),
(tradename ABC)and..............cooiiiiiiiiiiiii (“Disclosee”) and
entered into as of the date....................oooiii

THOA THUAN NAY (“Théa thudn”) dwoc ldp gitta Company ABC. ("ABC”), (tén
thuong mai ABC) va.................... (“Bén duoc tiét [6”) va dwoc ky két
FUQAY e eee e e et it e e e e e e e

ABC and the Disclosee are pursuing discussions to further their mutual business
interests. ABC and Disclosee recognize that in the course of their discussions, it may
become necessary for either or both parties to disclose Confidential Information (as
defined below) orally and/or in writing. Both parties intend that any Confidential
Information disclosed by either party shall be used by the other party only to further
their mutual business interests, including but not limited to exploring to collaborate
and actually collaborating on certain projects. Further, both parties intend that any
Confidential Information disclosed shall be protected from further disclosure or usage
by the terms of this Agreement.

ABC va Bén duoc tiét 19 dang thdo ludn dé day manh loi ich kinh doanh chung ciia
cdc bén. ABC va Bén duoc tiét ¢ cong nhdn rang trong qud trinh thao lugn, cé thé
can mot hodc ca hai bén tiét 16 T hong tin Bi mdt (nhw dwoc dinh nghia dwoi day) bdng
miéng va / hodc bang van ban. Ca hai bén dw dinh rang bat ky Théng tin Bi mdt nao
dwgc tiét 16 béi mot trong hai bén sé chi duwoc bén kia s dung cho loi ich kinh doanh
chung ciia cac bén, bao gom nhwng khong gidi han trong viéc kham phd dé hop tdc va
thye sy hop tdc trong mot s6 dw dn nhat dinh. Ngodi ra, ca hai bén dy dinh rcing bat
ky Théng tin Bi mdt nao dwoc tiét 19 sé duwoc khéng tiép tuc bi tiét I hodc sir dung
theo cdc diéu khodn cia Théa thudn nay.

In consideration of the mutual promises and covenants contained in this agreement
and any payments made or to be made by ABC or Disclosee, the parties hereto agree
as follows:



Khi xem xét cdc hira hen va giao wéc lan nhau cé trong théa thudn ndy va moi khodn
thanh toan dwoc thuc hién hoac sé dwoc thuc hién boi ABC hodac Bén dwoc Tiét 19,
cdc bén theo day dong y nhu sau:

Confidential Information and Materials/ Definitions

Thong tin bi mdt va Tai lieu / Dinh nghia

“Disclosing Party” shall mean the party disclosing Confidential Information.
“Bén tiét 16" ¢ nghia la bén tiét 19 Thong tin bi mat

“Receiving Party” shall mean the party receiving disclosure of the Confidential
Information.
“Bén nhan” co nghia la bén nhdn duoc tiéet 1o vé Thong tin Bl mat.

“Confidential Information” means all information discussed by the parties and about
either or both parties, including, but not limited to non-public information about each
Party’s business, product plans, curricula, variations of curricula, marketing plans,
finances, and all information which the disclosing Party does not designate as being
non-confidential or which, under the circumstances surrounding disclosure, ought to
be treated as confidential. Covered under this Agreement are all subsidiaries (wholly
or partially owned, and direct or indirect subsidiaries), and affiliates of each Party.
“Confidential Information” includes, without limitation, information transmitted
orally, electronically or in writing, and relating to released or unreleased software or
hardware products, customers, staff, suppliers, product concepts, the marketing or
promotion of any product, business information, policies or practices, and information
received from others that the Parties are obligated to treat as confidential. Confidential
Information disclosed to either party by any of the Parties’ divisions or subsidiaries or
agents is covered by this Agreement.

“Thong tin bi mqt” co6 nghia la tat cd théng tin dwoc thao ludn bdi cdc bén va vé mot
hodc ca hai bén, bao gom, nhung khong gioi han thong tin khong cong khai vé hoat
dong kinh doanh, ké hoach san phdm, chwong trinh, cac sua doi chirong trinh, ké
hoach tiép thi, tai chinh va tdt cd théng tin ma Bén tiét 16 khéng chi dinh la khéng bdo
mdt hodc trong cdc truong hop xung quanh viéc tiét 16 thong tin, phdi dwoc coi la bi
mdt. Bao gom trong Thoa thudn nay la tat cd cdc cong ty con (thugc so hitu toan bo
hodc mét phan, va cdc cong ty con tryc tiép hodc gidn tiép) va cdc chi nhanh cua moi
Bén. “Thong tin bi mat” bao gom, nhung khong giéi han, théng tin dwoc truyen bang
miéng, bang dién tir hodc bang vin ban va lién quan dén cdc san pham phan cimg
hodc phdan mém dwoc phat hanh hodc chia phdt hanh, khach hang, nhan vién, nha
cung cdp, khdi niém san phdm, tiép thi hodc quang ba bat ky san pham, théng tin kinh
doanh, chinh sach hodc thong lé va thong tin nhdn dwoc tie nhitng nguoi khac ma cac
Bén co nghia vu coi la bi mat. Thong tin bi mdt duoc tiet 16 cho mot trong hai bén boi
bat ky bo phdn hodc cong ty con hodc dai ly nao cua Bén do dwoc bao vé theo Thoa
thuan nay.



Confidential Information shall not include that information defined as Confidential
Information above that either Party can conclusively establish: 1) is or subsequently
becomes publicly available without either Parties’ breach of obligations owed; 2) was
acquired by the Receiving Party prior to the disclosure of such information by the
Disclosing Party and without restriction as to use or disclosure; 3) is hereafter
rightfully disclosed to Receiving Party by a third party without restrictions on its
disclosure; or is information which the Receiving Party can document was
independently developed by the Receiving Party.

Théng tin bi mdt sé khéng bao gom théng tin dwoc xdc dinh la Théng tin bi mdt & trén
ma mot trong hai bén co thé thiét Idp mét cdch thuyét phuc: 1) la hodc sau d6 tré nén
cong khai ma khong do vi pham nghia vu cua cac Bén, 2) da dwoc Bén nhdn nhan
dwoc trude khi Bén tiét 16 tiét 19 thong tin do va khong han ché sir dung hodc tiét 19;
sau day duoc bén thur ba tiét 16 mét cach hop phap cho Bén nhdan ma khong co han
ché tiét 19; hodc 4) la thong tin ma Bén nhan co thé ghi nhan duwoc Bén nhan phat
trién déc lap.

“Confidential Materials” shall mean all tangible materials containing Confidential
Information, including without limitation written or printed documents and computer
disks, compact discs or magnetic tapes, whether machine or user readable.

“Tai lieu bao mdt” co nghia la tat ca cac tai lidu hitu hinh cé chira Thong tin bi mat,
bao gom nhung khong gioi han tai liéu bang van ban hodc in an va dia may tinh, dia
compact hogc bang tur, cho du mdy hay nguoi dung co thé doc duoc.

Restrictions/ Cdc han ché

The Parties shall not disclose any Confidential Information to third parties for a period
of 72 months following the date of its disclosure by either Party, except to either
Party’s consultants as provided below. However, either Party may disclose
Confidential Information in accordance with judicial or other Government order,
provided that either Party shall give the other reasonable notice prior to such
disclosure and shall comply with any applicable protective order or equivalent.

Cdc Bén sé khong tiét 16 bat ky Thong tin Bi mdt ndo cho cdc bén thit ba trong thoi
gian 72 thang sau ngay dwoc tiét 1o béi mot trong hai Bén, ngoai trir cho cdc chuyén
gia t van ciia mot trong hai Bén nhuw dwoc quy dinh dwéi day. Tuy nhién, mét trong
hai Bén cé thé tiét 19 Thong tin Bi mdt theo 1énh Tw phdp hodc ciia Chinh phii, véi
diéu kién la mot trong hai Bén sé dwa ra théng bdo hop 1y khdc triede khi tiét 16 nhie
vay va s€ tudan thu moi lénh bao vé hién hanh hodc twong dirong.

Both Parties shall take reasonable security precautions, at least as great as the
precautions taken to protect their own respective confidential information, to keep
confidential the Confidential Information. Both Parties may disclose Confidential



Information or Materials only to their own employees, agents or consultants on a
need-to-know basis, and shall execute appropriate written agreements with their own
employees or consultants sufficient to enable it to comply with all provisions of this
Agreement.

Cd hai Bén sé thiee hién cdc bién phdp phong ngiva an ninh hop Iy, it nhdt la bang cdc
bién phdp phong ngira dwoc thiee hién dé béao vé thong tin bi mdt twong wng cua minh,
de gitt bi mat Thong tin Bi mat. Ca hai Bén chi co thé tiét 19 Thong tin hodc Tai liéu
Bi mdt cho nhan vién, dai Iy hodc chuyén gia tw van ciia minh trén co so can biét va
sé thuc hién cdc théa thudn bang vin ban phi hop véi nhdn vién hodc chuyén gia tu
van ctia minh di dé cho phép tudn thii tat ca cdc diéu khoan cia Théa thudn nay .

Confidential Information and Materials may be disclosed, reproduced, summarized or
distributed only in pursuance of the Parties’ mutual business interests, and only as
otherwise provided hereunder. Both Parties agree to segregate all such Confidential
Materials from the confidential materials of others in order to prevent commingling.

Thong tin va Tai liéu Bi mdt chi co thé dwoc tiét 19, sao chép, tom tat hodc phdn phéi
theo loi ich kinh doanh chung cua cac Bén va chi khi duoc quy dinh duoi day. Ca hai
bén déng ¥ tach biét tat ca cdc Tai liéu bi mdt d6 khéi cde tai liéu bi mdt cua nguoi
khdc dé tranh hén tap.

Neither Party may reverse engineer, decompile nor disassemble any software
disclosed to the other Party. The Receiving Party may not use any Confidential
Information for any purpose other than for evaluating and pursuing collaborative
business activities with the Disclosing Party.

Khéng Bén ndo c6 thé dao nguwoc ky thudt, gidi md hodc thdo roi bat ky phan mém
nao dwoc tiét 16 cho Bén kia. Bén nhan khong dwoc sw dung bat ky Thong tin bi mdt
nao cho bdt ky muc dich nao ngodai muc dich danh gié va theo dudi cic hoat ddng
kinh doanh hop tdc véi Bén tiét 15.

Rights and Remedies/ Quyén va bién phdp khdc phuc

Each party recognizes and agrees that nothing contained in this Agreement will be
construed as granting any rights to the Receiving Party, by license or otherwise, to use
any of the Disclosing Party’s Confidential Information except as specified in this
Agreement.

Moi bén cong nhdn va a"ongy rang khong cé néi dung nao trong Thoa thudn nay sé
dwoc hiéu la cdp bat ky quyén nao cho Bén nhdn, bang glay phép hodc bang cach
khdc, dé sir dung bat ky Thong tin bdao mdt ndo ciia Bén tiét 19 trir khi dwoe quy dinh
trong Thoa thudn nay.



Either Party shall notify the other Party immediately upon discovery of any
unauthorized use or disclosure of Confidential Information or Materials, or any other
breech of this Agreement by either Party, and shall co-operate with the offended Party
in every reasonable way to help the offended Party regain possession of the
Confidential Information or Materials and prevent its further unauthorized use.

Mot trong hai Bén sé thong bdo cho Bén kia ngay ldp tire khi phdt hién ra bdt ky viéc
s dung trdi phép hodac tiét 16 Thong tin hodc Tai liéu Bi mat nao, hoac moi vi pham
Thoa thudn nay cua mot trong hai Bén va sé hop tac voi Bén bi vi pham theo moi cach
hop Iy dé givip A6 Bén bi vi pham ldy lai quyén s hivu Thong tin hodc Tdi liéu Bi mdt
va ngan chdn viéc tiép tuc sir dung trdi phép.

Either Party must return all originals, copies, reproductions and summaries of
Confidential Information or Materials at the other’s request or, at their option, certify
destruction of the same.

Mot trong hai Bén phdi tra lai tat cd ban goc, ban sao, tdi ban va ban tém tat Thong
tin hoac Tai liéu Bi mdt theo yéu cau cua bén kia hodc, theo lya chon cua ho, xac
nhan tiéu huy tai liéu hodc thong tin bi mdt nay.

Both Parties acknowledge that monetary damages may not be a sufficient remedy for
unauthorized disclosure of Confidential Information and that the offended Party shall
be entitled, without waiving any other rights or remedies, to such injunctive or
equitable relief as may be deemed proper by a court of competent jurisdiction.
Furthermore, if any Confidential Information of a Disclosing Party is disclosed by the
Receiving Party, all financial obligations of the Disclosing Party to the Receiving
Party shall be waived.

Ca hai Bén thira nhan rcing cac thiét hqi tién té cé thé khong phai la mot bién phap
khdc phuc du cho viéc tiét 16 trdi phép Thong tin Bi mdt va Bén bi vi pham sé co
quyén, ma khéng tir bo bat ky quyén hodc bién phdp khdc phuc nao khdc, doi véi bién
phdp khan cdp tam thoi hodc bién phdp khdc c6 thé dwoc toa dn cé tham quyén coi la
diing. Ngoai ra, néu bat ky Thong tin Bi mdt ndo ciia Bén tiét 1¢ dwoc tiét 16 boi Bén
nhdn, tdt cd cdc nghia vu tai chinh cua Bén tiét 16 cho Bén nhdn sé dwoc mién triv.

Either Party may visit the other’s premises, with reasonable prior notice and during
normal business hours, to verify compliance with the terms of this Agreement.

Mot trong hai Bén cé thé dén tham co sé cia bén kia, véi théng bdo trieée hop Iy va
trong gio lam viéc binh thuong, dé xdac minh viéc tuan thu cdc diéu khoan cua Thoa

thuan nay

Miscellaneous/ Cdc diéu khodn khéc



All Confidential Information and Materials are and shall remain the Property of its
owners and any disclosure of this information or materials does not imply or express a
transfer of ownership. This also applies to all patents, copyrights, trademarks or trade
secret information.

Tt cad Thong tin va Tai liéu Bi mdt la va sé van la Tai san cia chii s6 hitu va moi tiét
16 théng tin hodc tai liéu ndy khong ngu y hay thé hién si chuyén giao quyén sé hiiu.
Piéu nay ciing dp dung cho tat cd cdc bang sang ché, ban quyén, nhin hiéu hodc
thong tin bi mat thuong mai

If either Party provides pre-release (“alpha,” “beta” or other versions) software as
Confidential Information or Materials under this Agreement, such pre-release software
is provided “as is” without warranty of any kind. The Party supplying the other with
such pre-release software agrees that neither the receiving Party nor its suppliers shall
be liable for any damages whatsoever relating to their use of such pre-release
software. Neither Party shall intentionally provide software to the other that would
damage the operations of the other, including the availability and operation of servers.

Néu mét trong hai Bén cung cdp phan mém phat hanh trude (“alpha,” “beta” hodc
cdc phién ban khac) dwdi dang Thong tin hoac Tai lieu bao mdt theo Thoa thudn nay,
phan mém phat hanh trude dé dwoc cung cdp “nhw thuce trang” ma khéng dwoc bdo
hanh duwéi bdt ky hinh thirc nao. Bén cung cdp cho bén kia phan mém phat hanh trude
dé dong y rang ca Bén nhdn va nha cung cdp ciia bén dé sé khéng chiu trach nhiém
cho bat ky thiét hai nao lién quan dén viéc ho sir dung phan mém phdt hanh trieée do.
Khéng Bén ndo co tinh cung cap phan mém cho bén kia ma sé lam hong hoat dong
ciia bén kia, bao gom ca tinh kha dung va hoat dong ciia mdy chii.

This Agreement constitutes the entire agreement between the Parties with respect to
the subject matter hereof and merges together all prior written or verbal discussions
between the Parties as Confidential Information. It shall not be modified except by a
written agreement dated subsequent to the date of this Agreement and signed by both
Parties. None of the provisions of this Agreement shall be deemed to have been
waived by any act or acquiescence on the part of either Party, their Agents, or
employees, but only by an instrument in writing signed by authorized officers of both
Parties. No waiver of any provision of this Agreement shall constitute a waiver of any
other provision (s) or of the same provision on another occasion.

Théa thudn nay cau thanh toan b théa thudn giita cdc Bén lién quan dén van dé nay
va hop nhdt tdt ca cdc thdo ludn bang van ban hodc bang 1oi truée dé gitka cdc Bén
dudi dang Théng tin Bi mdt. N6 sé khong dwoc sira doi triv khi c6 théa thudn bang vin
ban dwoc dé ngay sau ngay ciia Théa thudn nay va dwoc hai bén ky két. Khéng cé
diéu khoan nao trong Théa thudn ndy dwoc coi la dd dwoc mién triv boi bdt ky hanh vi
hodc sy dong ¥ ndo tir phia mét trong hai Bén, Pai Iy hodc nhdn vién ciia ho, nhung
chi bang mét vin ban dwoc ky boi cdc nhan vién dwoc 1y quyén cia cd hai Bén. Viéc



mién trie bat ky diéu khoan nao cua Thoa thudn nay sé cau thanh sy mién trir bat ky
diéu khoan nao khac hodac cua cung mot diéu khoan trong mot dip khac

If either Party employs attorneys to enforce any rights arising out of or relating to this
Agreement, the prevailing Party shall be entitled to recover reasonable attorney’s fees.
This Agreement shall be construed and controlled by the laws of Hong Kong and both
Parties further consent to jurisdiction by the courts of Singapore. Process may be
served on either Party by mail, postage prepaid, certified or registered, return receipt
requested, or by such other method as is authorized by the statutes of Singapore.

Néu mét trong hai Bén sir dung ludt sw dé thye thi bat ky quyén nao phdt sinh tir hodc
lién quan dén Théa thudn ndy, Bén thang kién sé ¢é quyén thu hoi phi ludt su hop 1.
Thoa thudn nay sé dwoc hiéu va kiém sodt boi ludt phdp cia Hdng Kong va ca hai
Bén dong y quyen tai phdn cia toa dn Singapore. Qud trinh c6 thé dwoc giri cho mot
trong hai bén bang thw, cude phi tra trude, da xdc nhén hodc dang ky, yéu cau hoan
lai bién nhdn hodc bang phirong thirc khdac nhw dwege ity quyén boi cac dao ludt ciia
Singapore

Subject to the limitations set forth in this Agreement, this Agreement will inure to the
benefit of and binding upon the Parties their successors and assigns. If any provision
of this Agreement shall be held by a court of competent jurisdiction to be illegal,
invalid or unenforceable, the remaining provisions shall remain in full force and
effect. All obligations created by this Agreement shall survive change or termination
of the Parties’ business relationship.

Theo cac gici han dwoc quy dinh trong Thoa thudn nay, Thoa thudn ndy sé co hiéu lyc
déi véi loi ich va rang budc doi véi cdc Bén, ngueoi ké quyén va ké nhi¢m cua ho. Néu
bdt ky diéu khodn nao cia Théa thudn nay sé bi toa an c6 tham quyen xét xur coi la bdt
hop phap, khong hop ¢ hodc khong thé thi hanh, cdc diéu khodn con lai sé van cé
hiéu lyc day du. Tat ca cac nghia vu dwoc tao ra boi Thoa thudn nay sé van cé hiéu
lyc sau khi thay doi hodc cham dirt moi quan hé kinh doanh cua cac Bén.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement through
their duly authorized representatives on the date set forth above.

PE LAM BANG CH UNG,‘ cac Bén theo day da thuc hién Thoa thudn nay thong qua
cdc dai dién dwoc uy quyén hop Ié cua ho vao ngay dwoc néu o trén

Company ABC. Discloser/ Bén tiét 16
Signed/ ba ky: Signed/ ba ky:
Name/ Tén: Mr. Robert Brown Name/ Tén:

Title: Vice President of Strategic of Sales Title/ Chtrc vu:



Chirc vu: Phé Chu tich chién lugc ban hang
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