NON-DISCLOSURE AGREEMENT

THIS NON-DISCLOSURE AGREEMENT (this “Agreement”) is entered into
this___ day of , 2008, by and between IAC (Shanghai) Management Co.,
Ltd., a company organized and existing under the laws of the People’s Republic of China
(“PRC”), with its principal place of business at 5F03, King Tower, No. 28 Xin Jin Qiao Road,
Jin Qiao, Pudong, Shanghai 201206, the PRC ("IAC") and ,a

company organized and existing under the laws of the PRC, with its legal address at [® ] (the

“Supplier”). 1AC and the Supplier are hereinafter, collectively, referred to as the “Parties”
and, individually, a “Party”).
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WHEREAS, the Parties desire to collaborate with each other in connection
with the proposed supply of [insert description of the products to be supplied by Suppler to
IAC] (the “Products™) by the Supplier to IAC and/or its affiliates (collectively, the “Buyer”)
so as to confirm the specifications of the Products meeting the requirements of the Buyer (the

“Project”);
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WHEREAS, in connection with the Project, each of the Parties has provided
and may continue to provide the other Party with certain Proprietary Information (as defined
below); the Party providing any Proprietary Information hereunder may also be referred to as
the “Disclosing Party” and the Party receiving any Proprietary Information hereunder may
also be referred to as the “Receiving Party” (which, in the case of 1AC, shall also include its
affiliates which are Buyers of the Products from the Supplier); and
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WHEREAS, the Parties acknowledge that the Proprietary Information is
important valuable property of its Disclosing Party and must be kept in strictest confidence;
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NOW, THEREFORE, in consideration of the foregoing premises and the
mutual covenants and agreements hereinafter set forth and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the Parties,
IAC and the Supplier hereby agree as follows:
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1. Restrictions on Use. The Receiving Party hereby agrees and
undertakes that it shall only use, and shall cause all of its employees and representatives
having a need to access the Proprietary Information hereunder to only use, the Proprietary
Information for the sole purpose of the Project in accordance with the terms and subject to the
conditions hereof and shall not use any Proprietary Information for any other purposes. The
Receiving Party hereby acknowledges and agrees that the Disclosing Party, by disclosing any
Proprietary Information to it, has in no way, directly or indirectly, by implication or
otherwise, granted the Receiving Party any license or rights to the Proprietary Information
and that any disclosure of any Proprietary Information to it hereunder by the Disclosing Party
or any of its representatives shall be for the sole purpose of the Project.
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Proprietary Information shall include technology, whether patented or not,

know-how, inventions, trade secrets, designs, processes, formulas, software, hardware,
configuration, drawings, blueprints, specifications, directions, instructions, manuals, financial



information, business plans and strategies, sales information, customer information and all
other information that the Disclosing Party or any of its representatives may furnish or
otherwise disclose to each Receiving Party in connection with the Project either directly or
indirectly, in writing or orally, in whole or in part which the Disclosing Party either marks as
confidential or should be reasonably understood by the Receiving Party to be confidential
(hereinafter collectively, the “Proprietary Information”). The Receiving Party hereby
acknowledges that all Proprietary Information is valuable property of the Disclosing Party
and that any and all rights thereto and therein are and shall remain the sole and exclusive
property of the Disclosing Party.
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2. Non-disclosure. Each Receiving Party further agrees and undertake
that it shall maintain, during and after any termination of this Agreement, all Proprietary
Information in strictest confidence, and shall not disclose any such information to any person,
firm, corporation, institution, organization or any other entity without the prior express
written consent of Disclosing Party; provided, however, (i) that it may reveal such
information or portions thereof to its employees, attorneys and agents (a) who need to know
the Proprietary Information and who agree to use such information solely for the purpose of
the Project, (b) who are informed by Receiving Party of the confidential nature of such
information and (c) who agree to act in accordance with the terms of this Agreement and not
to disclose any of the Proprietary Information to any other party; and (ii) that it may disclose
such information or portions thereof as required by the applicable law, provided that the
Receiving Party subject to such requirement shall promptly notify the Disclosing Party in
writing of such requirements and gives it reasonable opportunity to oppose them. The
Receiving Party hereby agrees to cause its employees to observe the terms of this Agreement,
shall be liable for any breach of any term of this Agreement by any of its employees and shall
take effective measures, including, without limitation, formulating internal rules and
regulations, for the protection of the Proprietary Information.
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3. Liability for Breach. Without prejudice to any other provisions
contained in this Agreement, in the event that any Proprietary Information is to be disclosed
to any third party by the Receiving Party for the sole purpose of the implementation of the
Project and with the prior express written consent of Disclosing Party, in each case, before
such disclosure, the Receiving Party shall enter into a written agreement with such third
party, which agreement shall include, without limitation, provisions regarding the
confidentiality and nondisclosure of the Proprietary Information consistent with the terms of
this Agreement.  For the avoidance of doubt, the Receiving Party shall be fully liable for any
breach of any term of this Agreement by such third party.
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4, Materials and Copyright. The Receiving Party hereby acknowledges
and agrees that any and all information and data relating to the Proprietary Information in any
embodiments, including, without limitation, diskettes, CD-roms, hard copies, graphs,
samples, drawings, bills of materials, layouts, and other materials, which are furnished to the
Receiving Party by the Disclosing Party or any of its representatives (the “Materials”) and
any and all copyrights that may exist in any of the Materials are and shall remain the property
of the Disclosing Party.

4.  MEAEER BEIFLUHBINARE  REFRHEARKREHASEZIFH
BELRERAX. RAEMSRANEMMAEEENEE SHEFTRTHE. CD-rom,
TENRG., B, Hm. B4R, MREE, ARRITMEMME (¢ B8 ) , URE[
ZEM P IENEAMREEERN BN N RESHIM,

5. Return of Materials and Work Product. Upon completion of the
Project or at the request of Disclosing Party or upon any termination of this Agreement,
whichever occurs earlier, the Receiving Party shall return to the Disclosing Party promptly
any and all Materials and any and all copies thereof, in whatever form, hardcopy or
electronic, as well as any Work Product (as defined below) that may have been prepared by
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the Receiving Party or its representative with the Disclosing Party’s prior express written
consent, to such address and in such manner as the Disclosing Party may instruct in a written
notice to the Receiving Party unless the Disclosing Party instructs otherwise.
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6. Ownership of Proprietary Information and Developed Information.
The Parties hereby agree that: (i) any and all Proprietary Information disclosed by one Party
to the other Party hereunder shall always remain the property of the Disclosing Party; (ii) any
and all information that is developed by the Receiving Party or its employees or
representatives on the basis or with the benefit of any Proprietary Information or Materials
disclosed to it by the Disclosing Parry (the “Developed Information”), including, without
limitation, diskettes, CD-roms, hard copies, graphs, layouts and other materials (the "Work
Product™) are and shall be the property of the Disclosing Party, unless otherwise agreed upon
in writing by the Parties; and (iii) the Receiving Party shall promptly disclose any Developed
Information and provide copies of any Work Product to the Disclosing Party when they are
made. All agreements and covenants of the Receiving Party set forth in Sections 1, 2, 3,4, 5
and 7 of this Agreement shall apply to the Developed Information and Work Product.
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7. Term of Confidentiality and Exceptions. For the avoidance of doubt,
the foregoing confidentiality and non-disclosure obligations on the part of the Receiving
Party shall exist in perpetuity from the date first written above but shall not apply to
information:
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which is in the public domain at the time of disclosure by the
Disclosing Party or which, after disclosure, becomes part of the public
domain through no fault of the Receiving Party; or
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which the Receiving Party proves that is already in its possession at the
time of the disclosure by the Disclosing Party and was not acquired

from the Disclosure Party or any other party in breach of any
confidentiality or non-disclosure obligations; or
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which was received by the Receiving Party from a third party having
the legal right to transmit the same on a non-confidential basis.
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Governing Law. This Agreement shall be governed by and construed

in accordance with the laws of the PRC.
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Dispute Resolution.

FIUER.

In the event that a dispute arises from or in connection with this
Agreement, the Parties hereto shall attempt in the first instance to
resolve such dispute amicably through friendly consultation between
the Parties. The claiming Party shall promptly notify the other Party
in a dated notice that a dispute has arisen and describe the nature of the
dispute.
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If no settlement can be reached through such consultation within thirty
(30) days of the date of such notice of dispute referred to in Section
9(a) above, any Party is entitled to submit the dispute to China
International Economic and Trade Arbitration Commission
("CIETAC") for arbitration in Shanghai by an arbitration tribunal of
three (3) members in accordance with the Arbitration Rules of CIETAC
(the "CIETAC Rules™).
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The arbitration proceedings shall be conducted in the English language.

The arbitration tribunal shall render a written arbitral award in English,
which shall be final and binding upon both Parties.
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The losing Party shall be responsible for the costs of CIETAC, the fees
of the arbitrators (if any), the expenses of the arbitration proceedings

and all costs and expenses of enforcement of any arbitral award,
including reasonable attorneys' fees and expenses.
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Language of the Agreement. This Agreement is written in the English

language. Any Chinese translation of this Agreement that may be prepared shall be for
reference only and shall in no event be used in the interpretation of any provisions of this

Agreement.
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11.

Costs and Expenses. Each Party shall bear its own costs (including

attorney’s fees and expenses) incurred in the preparation, negotiation and execution of this

Agreement.
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12.  Amendment. Any amendment or modification to this Agreement
shall come into force only after a written amendment agreement is signed by the Parties.
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13.  Waiver. No delay or failure by either Party to exercise any of its
powers, rights or remedies under this Agreement shall operate as a waiver of any of them, nor
shall any single or partial exercise of any such powers, rights or remedies preclude any other.
Any waiver by any Party of any provisions of this Agreement shall not be construed as a
waiver of any other provision of this Agreement, nor shall such waiver be construed as a
waiver of such provision with respect to any other event or circumstances, whether past,
present or future. Furthermore, the remedies provided for in this Agreement are cumulative
and not exclusive of any provided by law.
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14.  Headings. The headings in this Agreement are inserted for the

convenience of reference only and shall not constitute part of this Agreement or be taken into
consideration in the interpretation hereof.
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15.  Severability. If any term or provision of this Agreement shall be held
to be invalid or unenforceable in whole or in part under any applicable law, it shall be
excluded from this Agreement (to the extent of such invalidity or unenforceability only), and
all other terms and provisions of this Agreement shall continue to be in full force and effect.
Under such circumstances, the parties shall use their best efforts to implement both the letter
and spirit of this Agreement and replace the invalid or unenforceable term or provision with a
valid and enforceable term or provision that corresponds as far as possible to the spirit and
purpose of the invalid or unenforceable term or provision.
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16.  Entire Agreement. This Agreement constitutes the entire agreement
between the parties with respect to the subject matter hereof, and supersedes all previous oral

or written agreements, contracts, letters of intent, undertakings and communications between
the parties in respect of the subject matter of this Agreement.
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17.  Counterparts. This agreement may be executed in one or more

counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.
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[Signature Page Follows]



IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to
be executed in two (2) originals by their duly authorized representative, as of the date first
above written.
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IAC (Shanghai) Management Co., Ltd.
(KW (L) EEARAF)

By(£2):

Name(ZR):

Title(BR%%):

By(X3&):

Name(ZR):

Title(BR5%):
[Company
Seal/ N E]
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