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This CONFIDENTTALITY AGREEMENT (this “Agreement”), is made this day of , 20 ,
by and between (hereinafter the “Receiving Party”),

with offices located at ,
and Everest Trading Enterprises Limited. (hereinafter “Everest”), 11/F, AXA Centre, 151
Gloucester Road, Wan Chai, Hong Kong.
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EVEREST and the Receiving Party have entered into or may enter into a supply
arrangement pursuant to which the Receiving Party supplies or may supply certain
products and/or services to EVEREST.
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In connection with such supply arrangement, EVEREST may provide certain Confidential
Information (as herein defined) to the Receiving Party.
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The parties hereto desire to set forth certain agreements with respect to the use and
protection of such Confidential Information by the Receiving Party.
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Now, therefore, for good and valuable consideration the receipt and sufficiency of which is
hereby acknowledged, the parties hereto hereby agree as follows:
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“Confidential Information” means any and all information, in any form, owned,
controlled or possessed by EVEREST or any of its Affiliates, including, without
limitation, all information relating to EVEREST s and its Affiliates’ technologies,
designs, processes, software, trade secrets, know—how, products, customers, business
and marketing plans, finances or any other aspect of their businesses, which
information:
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is designated or identified as confidential by EVEREST or any of its
Affiliates;
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is disclosed under circumstances of confidentiality; or
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is by its nature confidential, or would be reasonably understood by a
recipient to be confidential.
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Information may constitute Confidential Information whether it is disclosed in writing,
verbally, electronically or otherwise. Confidential Information can take any form,
examples of which include, without limitation, designs, drawings, financial records, data,
reports, correspondence, emails, methods of doing business, samples, data or other
documents. For the avoidance of doubt, Confidential Information includes all drawings,
designs, specifications and other information supplied to Receiving party in a bid package
or otherwise to allow Receiving party to submit a quote on the supply of products,
supplies, equipment or services, and also includes the fact that discussions are taking
place between EVEREST and Receiving party. This Agreement shall apply to Confidential
Information whether disclosed before, on or after the Effective Date
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Obligation of Confidentiality for the Receiving Party.
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Receiving party shall not use or disclose, or allow the use or disclosure of,
the Confidential Information for any purpose other than the Purpose
Receiving party shall not reverse engineer, disassemble, or decompile any of
EVEREST s software or technology. Recipient shall not use any software,
technology, data, information, design, etc., provided by EVEREST to applying
for registration of patent or computer software copyright, and shall not
prevent other suppliers from using them reasonably.
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Receiving party shall ensure that the Confidential Information is kept
strictly confidential and shall protect the secrecy of and avoid unauthorized
disclosure or use of the Confidential Information. Receiving party shall take
at least those measures that it takes to protect its own highly confidential
information (but in no even less than reasonable care). Without limiting the
generality of the foregoing, the Receiving party s obligations for
safeguarding the Confidential Information shall include the following:
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Maintaining all Confidential Information in a secure environment at
Receiving party s place of business and such that access is not
permitted to the public, employees or other persons not authorized to
have access;
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Ensuring that access to Confidential Information residing on a computer
is password protected and limited to those employees authorized to have
access;
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Keeping EVEREST’ s confidentiality legends intact, reproducing any
confidentiality or proprietary rights notices on any approved copies of
the Confidential Information, and noting on any documents prepared by
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Receiving party (such as summaries or analyses) that the Confidential
Information is confidential and belongs to EVEREST.
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Advising, by formulating rules and regulations or otherwise, its
employees and agents and any other persons to whom the Confidential
Information may be exposed, of Receiving party s obligations of
confidentiality and non—use under this Agreement.
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Receiving party shall not disclose Confidential Information to any third
party, except to those employees and agents of Receiving party who need to
know the Confidential Information in order to perform their duties on behalf
of Receiving party as those duties relate to the Purpose, provided that, prior
to the disclosure, Receiving party shall have obtained from each person a
written and signed non—disclosure agreement enforceable by Receiving party and
EVEREST and containing obligations no less protective of the Confidential
Information than those binding on Receiving party under this Agreement
Receiving party shall be responsible and liable for, and shall indemnify
EVEREST fully against, all loss and damage incurred by EVEREST as a result of
a breach by any such person.

D. $252 75 50 5 BRI LA THI G A0 EVEREST $252 77« #2532 75 W0 i U sl AR A AE A P 00 T (AT fr] 335
LT N B FABA A B RS B AT . H252 7 AT R R & EVEREST, wldid H H O i
IR ARR SAREENTE H 5 TAERS B WA 22 7 1 X I [R)3252 77 (1) e 53 A8 1k LAHfG
TE RS TT e A HAEAR P T B LSS, Mo T LA sl %n. #5 EVEREST #ii\i2 77
HRTL), B2 7 KB 1L AR5 BACR & R B 3 75 50 O S AN 56 45
EVEREST |3 75 14552 77 B2 R B AT 48t 4252 5 DR B B R IO e it . 8252 5 A4S T 957
BI$H AT 4E 47 EVEREST R E2E 5K 21 1F 15 i .

Receiving party shall notify EVEREST promptly in writing of any breach of its
or its employees or agents under this Agreement and of any other improper
mishandling of the Confidential Information. Receiving party acknowledges and
agrees that EVEREST may, by itself or through its appointed representatives or
agents, during regular business hours and without notice, inspect Receiving
party’ s physical facilities and interview Receiving party s employees to
determine whether the Receiving party is in compliance with its obligations
under this Agreement. If EVEREST determines that Receiving party is not in
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compliance, or that the measures taken by Receiving party to protect against
the unauthorized disclosure or use of the Confidential Information are
insufficient, EVEREST shall inform Receiving party of that finding and may
identify corrective measures to be undertaken by Receiving party. Receiving
party shall implement in full and without delay any corrective measures that
EVEREST may require.
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Limitations on Obligation of Confidentiality.
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The above restrictions on use and disclosure shall not apply to Confidential
Information if such Confidential Information:
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is in the public domain at the time of receipt by the Receiving Party;
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the Receiving Party can show by legally sufficient evidence that the
Confidential Information was known to it on a non—confidential basis at
the time of receipt by the Receiving Party;
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is used or disclosed to the public without restriction with prior
written approval of EVEREST:
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become known to the Receiving Party from a source other than EVEREST
without breach of this Agreement by the Receiving Party or breach of any
obligation of the source of such Confidential Information; or
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is made available by EVEREST to a third party on and unrestricted, non-—
confidential basis.
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No Obligation of Confidentiality for EVEREST.
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All information which the Receiving Party provides to EVEREST under this Agreement,
or in the negotiations of or the communications or discussion concerning this
Agreement, shall be provided without limitation or restriction of any kind. EVEREST
does not by this Agreement agree to receive or safeguard in any manner the
Confidential Information of the other party or any third party.

Warranty and Disclosure.
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EVEREST warrants that the data it provides hereunder to the Receiving Party is the
same in form and content as that used for its own purposes stated above. EVEREST
disclaims any warranty that the Confidential Information that it discloses hereunder
will meet the requirements of the Receiving party or that such Confidential
Information when combined with other information or when used in a particular manner
by the Receiving Party will be sufficient or suitable for the Receiving Party’ s
purposes. EVEREST assumes no responsibility or liability whatsoever under this
Agreement for any use by the Receiving Party of the Confidential Information.
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No Commitments Ownership Rights.
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Nothing in this Agreement shall grant to either party the right to make commitments
of any kind for, or on behalf of, the other party without the prior written consent
of the other party. Nothing herein shall grant to the Receiving Party, expressly or
impliedly, any ownership right or license to use (except for the purpose stated
above) Confidential Information disclosed hereunder.
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Term and Termination.
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The term of this Agreement, during which time Confidential Information may be
provided to the Receiving Party, shall be for a period of = months from the
date hereof. Either party may terminate this Agreement prior to its expiration by
providing a sixty day written notice to the other party. Upon termination, the
Receiving Party shall promptly return the Confidential Information and all copies,
summaries, extracts or other embodiments thereof to EVEREST. Notwithstanding
anything herein to the contrary, all obligations of confidentiality set forth in
Section 2 of this Agreement shall be perpetual and shall survive the expiration of

such period or any earlier termination of such period.
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Delivery of Confidential Information.
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The primary but nonexclusive point of contract act for the transmission and receipt
of Confidential Information subject to the provisions of this Agreement are:
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Injunctive Relief.
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Without prejudice to the rights and remedies otherwise available to EVEREST, the
Receiving Party agrees that the lack of time limitation on its obligations under
Section 2 is reasonable and that EVEREST may be irreparably harmed if the Receiving
Party breaches any of the provisions of Section 2 and, therefore, EVEREST shall be
entitled to seek injunctive relief in the event of such breach.
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Term and termination: This Agreement shall become effective on the Effective Date
and shall continue indefinitely, or until terminated in writing by both parties. The
obligations of this Agreement shall continue notwithstanding any subsequent agreement

between the parties, except to the extent (A) the subsequent agreement provides for
the matters addressed in this Agreement in a manner no less protective to EVEREST s
interests than the measures provided herein, or (B) the subsequent agreement
specifically mentions this Agreement and states that this Agreement is being
superseded in whole or in part. Termination of this Agreement shall not release
Receiving Party from any liability which, at the time of termination, has already
accrued to EVEREST or which is attributable to a period prior to termination, and
shall not preclude EVEREST from pursuing any rights and remedies it may have under
this Agreement or at law which accrued or are based upon any event occurring prior to
termination. For the avoidance of doubt, Receiving Party’ s obligations of
confidentiality and non—use shall continued following termination of this Agreement
with respect to Confidential Information disclosed prior to termination.
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Improvements: Notwithstanding anything to the contrary herein, any improvements
Receiving Party makes to the Confidential Information shall be the property of
EVEREST. Receiving party agrees to promptly disclose such improvements to EVEREST
and to cooperate as necessary to vest title to such improvements in EVEREST s name.
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Governing Law. This Agreement shall be governed by the laws of Hong Kong
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Non—Compete: Non—-Solicitation
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Receiving Party agrees that during the term of this Agreement and for one (1)
after the expiration of this Agreement, Receiving Party shall direct all
communications to EVEREST’ s customers through EVEREST and will not attempt to
make direct contact with such customers for any reason. Furthermore, during
the term of this Agreement and for one (1) year after the expiration of this
Agreement, Receiving Party agrees that it shall not, directly or indirectly
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interfere with, circumvent or attempt to circumvent EVEREST s interest or
relationship with such customers, or otherwise solicit away, or attempt to
solicit away, any of EVEREST s customers.
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During the term of this Agreement, and for one (1) year after termination of
this Agreement, Receiving Party shall not accept employment or otherwise
engage in work or render services that would compete with EVEREST’ s then—
current business.
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During the term of this Agreement, and for one (1) year after termination of
this Agreement, Receiving Party shall not attempt to make direct contact with
EVEREST employees or independent contractors. Furthermore, during the term of
this Agreement and for one (1) year after the expiration of this Agreement,
Receiving Party agrees that it shall not, directly or indirectly interfere
with, circumvent or attempt to circumvent EVEREST s interest or relationship
with such employees or independent contractors, or otherwise solicit away, or
attempt to solicit away, any of EVEREST s employees or independent
contractors.
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Receiving Party acknowledges that breach of this Section 13 above, and certain
other actions, would cause damage to EVEREST’ s intellectual property rights
and business that would be difficult or impossible to quantify. As such,
Receiving Party agrees that the following remedy and liquidated damages are
fair and reasonable, and that nothing in this section shall be construed as
limiting EVEREST’ s ability to pursue any other claims or remedies available
under this Agreement. Receiving Party shall pay to EVEREST two (2) times all
amounts paid by EVEREST to Receiving Party under this Agreement in liquidated
damages, and to publish an apology for its actions in the city—wide newspaper
published in the city in which Receiving Party’ s headquarters office is
located. Receiving Party shall also pay any expenses incurred by EVEREST,
including attorney’ s fees, as result of Receiving Party’ s breach.
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Disputes.
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If any dispute arises under or relating to this Agreement, including with respect to
the interpretation or implementation of this Agreement, performance or termination
under this Agreement or any matter contemplated by this Agreement, EVEREST and the
Receiving Party shall first attempt to resolve such dispute through friendly
discussions. In the event that the dispute cannot be resolved within sixty (60) days
from the date of the service of the notice of dispute by any one party, the dispute
will be determined by the Hong Kong International Arbitration Centre. The parties
hereby agree to submit to the exclusive jurisdiction of such court for such purpose
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written
above.

EVEREST : BRIEMI AR /AT Everest Trading Enterprises Limited

AR N 144 Authorized Deputy Name:
% Title:

LA

(Authorized Signature and Company Stamp)

% )7 Receiving Party:

AR N4 Authorized Deputy Name:
B4 Title:

24

(Authorized Signature and Company Stamp)
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