IMPORTANT NOTICE: This form is intended solely as an illustrative, generic guide. Factual patterns, substantive law and other matters must be considered in adapting this form to an actual situation. You should hire legal counsel to review this form for suitability, accuracy and conformity to local rules, practice and current law and procedure.


Form 2
Confidentiality Agreement
In connection with your expression of interest relating to [                         ] (the “Company”), you have requested certain information concerning the Company.

As a condition to you being furnished such information, you agree to treat any information concerning the Company (whether prepared by the Company, its advisors or otherwise) that is being furnished to you or your directors, officers, employees, agents and advisors (collectively, “Representatives”) by or on behalf of the Company, whether in writing or orally (all of such information is collectively referred to herein as the "Evaluation Material"), in accordance with the provisions of this agreement and to take or abstain from taking certain other actions herein set forth:

(1)
The Evaluation Material will be used solely for the purpose of evaluating a possible transaction between the Company and you.

(2)
Unless and until a definitive agreement concerning a transaction between the Company and you has been approved by the Court and consummated (the “Definitive Transaction Agreement”), the Evaluation Material will be kept confidential by you, except that you may disclose the Evaluation Material or portions thereof to your Representatives who need to know such information for the purpose of evaluating your possible transaction with the Company.

(3)
You shall inform each of your Representatives who receives Evaluation Material of the confidential nature of such information and that, by receiving such information, he or she agrees to be bound by this agreement. You shall cause your Representatives to comply with the provisions hereof and be responsible for any breach of this agreement by your Representatives.

(4)
In the event that you or any other of your Representatives become legally compelled to disclose any of the Evaluation Material, you shall provide the Company with prompt prior written notice of such requirement so that the Company may seek a protective order or other appropriate remedy or waive compliance with the terms of this agreement. If a protective order or other remedy is not obtained, or the Company waives compliance with the provisions of this agreement, you shall disclose only that portion of the Evaluation Material as is legally required.

(5)
The term “Evaluation Material” does not include any information which (i) is generally available to and known by the public (other than as a result of a disclosure directly or indirectly by you or your Representatives in violation of this agreement), (ii) was 

available to you on a nonconfidential basis from a source, other than the Company or its advisors, or (iii) has been independently acquired or developed by you without violating any of your obligations under this agreement.

(6)
Upon the Company's request, you and your Representatives promptly will return to the Company all copies of the Evaluation Material and will destroy all analyses, compilations, studies or other documents prepared by you or your Representatives containing or reflecting any Evaluation Material.

(7)
Unless you have been advised by outside counsel that disclosure is required by applicable law, without the prior written consent of the Company, you and your Representatives will not disclose to any person (including any corporation, company, partnership or individual) either the fact that any investigations, discussions or negotiations are taking place concerning a possible transaction between the Company and you, you have requested or received Evaluation Material from the Company, or any of the terms, conditions or other facts with respect to any such possible transactions, including the status thereof.

(8)
You will not contact (except for those contacts made in the ordinary course of business) any officer, director, employee or agent of the Company regarding the business, operations, prospects or finances of the Company, except with the express permission of the Company. All (i) communications regarding this possible transaction, (ii) requests for additional information, (iii) requests for facility tours or management meetings and (iv) discussions or questions regarding procedures, will be submitted or directed to the Company's president or financial advisor.

(9)
You agree that the Company shall be entitled to equitable relief, including injunction and specific performance, in the event of any breach or threatened breach of the provisions of this agreement, in addition to all other remedies available to the Company.

(10)
You understand and acknowledge that the Company is not making any representation or warranty, express or implied, as to the accuracy or completeness of the Evaluation Material, and neither the Company nor any of its officers, directors, employees, stockholders, owners, affiliates, agents or professional advisors will have any liability to you or any other person resulting from your use of the Evaluation Material.

This agreement contains and is intended as a complete statement of all the terms of the arrangements among the parties with respect to the matters provided for and supersedes any previous agreements and understandings among the parties with respect to such matters.

If you agree with the foregoing, please sign and return two copies of this letter, which will constitute our agreement with respect to the subject matter of this letter.









Very truly yours,

CONFIRMED AND AGREED

as of the date written below:

By:_________________________

Name:

Title:
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