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SEEHK
NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (hereinafter the “NDA”) is entered into on
by and between (hereinafter the “Employer”), and (hereinafter
“Employee”) in consideration of Employee’s employment or continued employment with

the Employer, Employee hereby agrees and acknowledges:

1. Confidential Information. In conjunction with the Employee’s employment, the
Employer may disclose or Employee may develop or learn certain Confidential
Information. “Confidential Information” means any Employer intellectual property,
proprietary information or trade secrets that relates to the business, products, services,
research and development whether provided orally, in writing, or any and all such
information maintained in electronic or other form that has not become publicly

known. Confidential Information includes:

a. “Intellectual Property Information” which means inventions, whether or not
patentable, original works of authorship, trade secrets, know-how, other intangible
property protectable under federal, state, or foreign law that is not generally available to
the public or published by the Employer, other information concerning Employer’s or its
customers’ actual or anticipated products or services, business, research, or development,
or any information that is received in confidence by or for the Employer from any other
person, and any other information that was or will be developed, created, or discovered
by or on behalf of the Employer, or that became or will become known by, or was or is

conveyed to the Employer, that has commercial value in the Employer's business

b. “Business information” which means information concerning business strategies, such
as development plans, investor and customer lists, cost and pricing data, sources of
supply, financial data, marketing, production, and merchandising systems or sales plans

and operation plans, and other business methods.

c. “Technical information” assays and assay results, designs or design specifications,

manufacturing parameters, material specifications, resource estimates and/or
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projections, methods, processes, formulae, compositions, systems, techniques,
inventions, machines, computer programs, research projects and experimental or
developmental work, reports, manuals or documentations relating to any project or

organization.

2. Employer Confidential Information. Confidential Information shall not include any
information which Employee can establish that it: (a) was publicly known; (b) becomes
publicly known and made generally available after disclosure to Employee by the
Employer, through means other than Employee’s breach of his/her obligations under this
NDA; (c) is independently developed by the Employee without the use or access to any
Confidential Information of the Employer; or (d) is requested or legally compelled by a
court order or government investigation, or is required by a regulatory body, to be
disclosed. However, the Employee shall: (i) promptly notify within two (2) days of
receiving such request before disclosure so that Employer may seek an appropriate
protective order or other appropriate remedy; and(ii) provide reasonable assistance to

the Employee in obtaining any such protective order.

3. Obligations. Employee agrees that, except in promoting the Employer’s business, and
as necessary in performing the duties of his/her employment with the Employer,
Employee shall not use in any manner, directly or indirectly, any Confidential
Information. Employee agrees that he/she shall not use any Confidential Information for
his/her own benefit or for the benefit of any person or entity other than the Employer,
and will not permit or allow any Confidential Information to be used or disclosed to any
third party without the prior written authorization of the Employer, Employee
acknowledges and agrees that all Confidential Information is the exclusive property of
the Employer, and Employee has no independent or individual claim to such Confidential
Information for any purpose. During his/her employment with the Employer and at all
times thereafter, Employee shall take all reasonable steps to prevent any unauthorized
disclosure or use of any and all Confidential Information. Employee further agrees to
notify the Employer immediately in the event that he/she becomes aware of any

unauthorized use or disclosure of Confidential Information.

4. Return of Property. Upon the termination Employee’s employment with Employer,

Employee shall return to Employer all documents and property of Employer, even if not
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marked “confidential” or “proprietary,” including but not necessarily limited to:
Intellectual Property Information, Business Information, Technical Information and all
other materials, in any form, and all copies thereof relating in any way to Employer’s
business, or in any way obtained by Employee during the course of employment.
Employee agrees that he/she will not retain copies, notes, summaries, drafts or abstracts
of the foregoing. Upon request by the Employer, the Employee shall provide a written

certification to the Employer certifying the return or destruction of Employer’s property.

5. Third-Party Confidential Information. The Employee understands that it is the
Employer’s policy to maintain the rights of any party with which the Employer has a
confidentiality or proprietary rights agreement. During his or her employment with the
Employer, the Employee may not improperly use or disclose any proprietary information
or trade secrets of any former or concurrent employer or other person or entity or bring
onto Employer’s premises any unpublished document or proprietary information
belonging to that former or concurrent employer, person, or entity unless such employer,
person, or entity consents to such disclosure and release in writing. The Employee has
no existing obligations to others that are inconsistent with any of the provisions in this

agreement,

6. Notifications. The Employer may notify any future or prospective employer of
Employee or third party of the existence of this Agreement. The Employer shall be
entitled to injunctive relief for any or threatened breach of this NDA, in addition to all

other available remedies, including the recovery of monetary damages.

7. Survival. Employee agrees that its obligation under Section 3 shall survive even after
Employee’s employment with the Employer terminates and will continue so long as

Confidential Information remains a trade secret.

8. Choice of Law and Form. This NDA shall be governed by the laws of the State of
without regards to conflicts of laws principles. Parties irrevocably consent to the
personal jurisdiction and venue in the state and federal courts in county,

for any action or proceeding arising from this Agreement.

9. Injunctive Relief. Parties acknowledge that Employee’s breach of this agreement will

cause Employer irreparable harm, which the monetary value may be difficult to ascertain.
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The Parties therefore agree that the Employer shall be entitled to, without waiving any
other rights or remedies and without posting a bond or other security, apply to a court of
competent jurisdiction for an injunction or an order enjoining any disclosure of

Confidential Information or any other relief as Employer deems appropriate.

10. Severability. If any provision of this Agreement is held to be invalid, unenforceable,
or illegal in any respect, any related provisions in this Agreement shall be interpreted so
as to best effect the intent of the Parties, and all other provision shall continue in full

force.

11. Entire Agreement. This Agreement constitutes the final agreement of the Parties,
and is the complete and exclusive expression of the Parties’ agreement with respect to
the subject matter of this Agreement. All prior and contemporaneous communications,
negotiations, and agreements between the parties relating to the subject matter of this
agreement are expressly merged into and superseded by this agreement. The provisions
of this Agreement may not be explained, supplemented, or qualified by evidence of trade
usage or a prior course of dealings. Neither Party was induced to enter this agreement
by, and neither Party is relying on, any statement, representation, warranty, or

agreement of the other party except those set forth expressly in this agreement.

12. Amendments. No amendment to this Agreement shall be valid unless such

amendment is in writing and signed by both Parties or its authorized representative.

13. Waiver. The failure to exercise any right under this Agreement shall not constitute a
waiver of prior or subsequent rights. No waiver of any breach, failure, right, or remedy
will be deemed a waiver of any other breach, failure, right, or remedy, whether or not

similar, and no waiver will constitute a continuing waiver, unless the writing so specifies.

14. Counterparts. The Parties may execute this Agreement in any number of
counterparts, each of which is an original but all of which constitute one and the same

mnstrument.
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15. Assignment. This Agreement shall be binding to Employer’s successors-in-interest
and assigns and shall inure to the benefit of Employer, its successors and assigns. The
Employer may assign this Agreement to any party at any time. The Employee shall not
assign any of his or her rights under this Agreement except with the prior written

consent of the Employer.

The Employee has read the entirety of the Agreement and signed it on the date stated
under its signature line. The Employee also acknowledges that it received a fully

executed copy of this Agreement.

Employer Signature Employee Signature
Printed Name Printed Name
Date Date
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