IAC — CHINA NON-DISCLOSURE AGREEMENT
IAC AR EIEH T iDL

This Nondisclosure Agreement (“this Agreement”) is signed by and between IAC (Shanghai)
Management Co., Ltd. (“1AC”) and Supplier’s full name (“supplier name”) on this day of
[1,[1 2008.

IEWBHI (“ A ) IR (LB ) EEARXAE (“ IAC” ) B#HNSA

AE B BF)TF 2008 F[JA[IBEE,

1, Confidential Information

REER

IAC is seeking [Supplier name] for its affiliates in China and [Supplier name] showed
their strong interest in the project. IAC will ask for quotations from and hold meetings
and discussions with [Supplier name] in which 1AC will provide and disclose to
[Supplier name] IAC’s confidential or proprietary information or other confidential
matters, including, [add details as required] (Collectively the "Confidential
Information”).

IAC EEM[ENG BT REEPENXEKSABHNEBRIEERTEXNZ

T H Ay5a RN, IAC HER[MENTT B RIRN A EHRNT BHHITRENNIL
HEHEES | IACFE[HNGT BIRREFKE IAC HREBERETRANESNEMR
BED , SfF , [REFEENFANR] (BN REBR ).

2, Confidentiality Obligations of the Supplier
BRI SRR XS

[Supplier name] hereby agrees to:

[R5 B ELEE
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(@)

(b)

(©)

(d)

(€)

maintain the confidentiality of the Confidential Information;

RERBEENREMLE ;

limit access to the Confidential Information to only those of its directors, officers
and employees as are necessary for the implementation of this Agreement;

REEAXEAMPUAMLENEES, EEARNERAZMREER ;

not disclose, convey, assign, transfer, license or deliver, directly or indirectly, to
any third party any of the Confidential Information;

TEERREBEEAESFHE, L5, ®i, BB, FIRMEAR
HEL

not use any of the Confidential Information for any purpose other than for the
project as mentioned in Article 1 here-above.

AREPUA LS 1 FHRRBBE 2 EET B 896 A E R ES

=]
/BN O

o

[Supplier name] representatives for receiving the Confidential Information are
listed in Attachment 1 hereto.

[R5 & W R B E BN R RS TF A4 —,

3, Exceptions to the Nondisclosure Obligations

FEi B S5 B S

The provisions in Article 2 hereof regarding [Supplier name] nondisclosure obligations
shall not apply to:

RIPWEE 2 FARTHUFEBRINFERBUSTERT -

(a)

(b)

confidential communications to their respective professional advisors or
bankers that are under an equivalent obligation of confidentiality;

EHZHEAMHERBENSHETLHRIHRITRORZES ;

disclosure required to be made by applicable law, provided that [Supplier
name] subject to such requirement shall promptly notify 1AC in writing of
such requirements and gives it reasonable opportunity to oppose them;

ERKEERFERELNVIRE BIRTZERN[HEAS AR MEPH
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HEA IAC ZERHAETFHRENINSRHRX ;

(©) information which has become public knowledge through no fault of [Supplier
name]; and

FRMERSAMBEE , ERNLXFAANER ; UK

(d) any information which was disclosed to the [Supplier name] in good faith by a
third party who is not subject to any obligation of confidentiality.

H—HAREZERTEARBEUSHNE=FEEMO[HN S BRIRENE

ﬁ 1% 1%\ o

4. Measures of Protection

R HEHE

[Supplier name] shall advise its directors, officers and employees having access to any
Confidential Information of the existence and the requirements under this Agreement
and formulate rules and regulations to cause them to comply with the confidentiality
obligations hereunder.

[(EREERNENETERTARBEENES, EBARNERLPUNESE

MER | FHIEAN MM E 6 HEF AP T BRE LS

5, Ownership of Confidential Information

REFENORE

All materials bearing, containing, disclosing or relating to the Confidential Information
shall remain the property of 1AC. Upon receipt of written request from 1AC prior to the
expiration of the confidentiality obligation, [Supplier name] so requested shall return or,
at IAC’s option, destroy all copies of writing, and other materials in its possession or
control that contain the Confidential Information received from IAC hereunder. If any
such writing or material has been destroyed, an adequate response to the return request
will be a written verification of such destruction.

2H. 88, BEREBEGRENIERBEEEXRNAEMEINBLN IAC U,

BERBUSHRBM IAC R BRI FEER , MBI BRI [T B I MRESK
R (B IAC &R ) S AHEFN, SSERBIIATM IAC LBWBIWRERE
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EWAFEXAME M E, MREMZFFEXEAIMEERER , MXTE
EERNELEE R - AR ZFHEROPBEIERX 4,

6, No Right to Apply for Intellectual Property Rights7o#X B i FI1R 7= &

[Supplier name] does not have the right to apply for registration or authorization of any
intellectual property rights such as patents, trademarks, copyrights, etc. using or based on
the Confidential Information.

[ EFTNREEAEARBEERETREEENAR=N (HIWMER,

AR, WIRE ) B EM RN

7, Breach

BR

If, without the prior written consent of 1AC, [Supplier name] discloses or permits or
suffers to be disclosed any Confidential Information to any unauthorized third party or
breaches any of its other obligations hereunder, [Supplier name] shall be in breach of this
Agreement and shall, for each time of breach, indemnify and hold 1AC harmless against
any and all losses suffered therefrom.

MRHENFEBRIARLZ IACEERHEBRE , IEMRERNNE=FKE. FAH
B RBEARBEEIERAEEADTHEMEM S , M NFBFRER
TADVF R BREREE IAC R EZNERRABRRFEESE T XM,

8, Miscellaneous

Hite

8.1 IAC and [Supplier name] do not intend that any agency or partnership relationship be
created between them by this Agreement.

IAC MR 7 B MR TEBY A PNERS 2 BRI EMREHERKR,

8.2 Any and all modifications to this Agreement must be made in writing and must be signed
by representatives of IAC and [Supplier name].
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8.3

8.4

8.5

X AR D AR PR E R AT BEFELEFHEZ IAC MENGTBMRNRREE,

Without 1AC’s prior written consent, [Supplier name] shall not publicly announce or
disclose the existence of this Agreement or its terms and conditions, or advertise or
release any publicity regarding this Agreement.

RZ IACHEERHEER , [REFBERFELTERRBMEADUNFEIES

MAMEM , IRADWRA T FHEHEMLTF

This Agreement shall be governed by and construed according to the laws of the

People’s Republic of China. A<M N 32 R4 A RE M EERERHFREBR,

In the event a dispute arises from the interpretation or implementation of or in
connection with this Agreement, IAC and [Supplier name] shall attempt in the first
instance to resolve such dispute amicably through friendly consultations between the
Parties.

B RA DU ER R EFWHEERDPNE RN EI , MIACH[HN &

MINE A=A EIN G 2 BB FHEERIZEF

In the event the dispute cannot be resolved through consultations, either Party is entitled
to submit the dispute to China International Economic and Trade Arbitration Commission
("CIETAC") for final arbitration in Shanghai by an arbitration tribunal in accordance
with the Arbitration Rules of CIETAC (the "CIETAC Rules").

HEEIMERRFN , EA—FAAPEEREZFRABHAREAL (" B )
RRZEFFW , AEMBEZRRMVAERIAN (¢« BHEAMN ) £ LERITER
HE,.

The arbitration tribunal shall render a written arbitral award, which shall be final and
binding upon both Parties. 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.

HEENMFELE - PENFRBAR , ZRARRLRNANREERTIRD, KiFH

MARFABRBHNEA. FRANEA (58 ). FREFNEAURIITEMFH
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BERNABERANT X , BESENEMRNIT X

8.6 The Parties have signed this Agreement at the date here-above mentioned at the
beginning in 2 originals and each Party shall hold one of them. XX J5 & F A% BA £ 3
Bz BEEAPWUNRG RS , B—FK -0 R4

IAC (Shanghai) Management Co.,Ltd.

(&)

wa -

ER{y -

Supplier R85

(&)

wA -

Ry -
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