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MUTUAL CONFIDENTIALITY/NON-DISCLOSURE AGREEMENT

AGREEMENT entered into this ...... day of........ , 2010 by and between Integration
Technology Ltd, a UK company, and ******** Corporation, a Japanese company.

WHEREAS, Integration Technology and ******** desire to enter into an Agreement
under which the parties will continue to collaborate together

WHEREAS, such activities have in the past and will in the future require the
disclosure by each party of certain technical, manufacturing and other data containing
proprietary information belonging to it.

WHEREAS, each party is willing to disclose such data only on the condition that the
data be protected.

NOW, therefore, in consideration of the mutual promises contained herein, the parties
agree as follows:

1. All drawings and other technical, manufacturing and other proprietary data, all
reproductions thereof, and all samples of products or constituents thereof,
furnished by one party to the other or prepared or developed wholly or partially
from the information submitted (hereinafter “Data”) shall be and remain the sole
property of the disclosing party. Such Data shall be returned to the disclosing
party on request at the expiration, termination or cancellation of this Agreement.

2.  During the Term of this Agreement and for a period of five (5) years after
expiration of the Term, each party shall treat as confidential all Data made
available directly or indirectly by the other hereunder, and will not disclose to any
third party Data provided under this Agreement, except with the express prior
written consent of the disclosing party. Any Data or other information deemed
confidential which is discussed or disclosed orally during a meeting or otherwise
shall be reduced to writing and marked as “CONFIDENTIAL” by the disclosing
party and sent to the receiving party within thirty (30) days of oral disclosure.

3.  During the Term of this Agreement and for a period of five (5) years after
expiration of the Term, the receiving party will not analyse, have analysed, make
direct copies or cause direct copies to be made, sell, show, give or otherwise
disclose Data or the nature of the work being done by the receiving party for the
disclosing party to any third party without the disclosing party’s express prior
written approval. If the receiving party wishes to transmit products made from
such Data to a third party for any purpose, including physical property testing,
performance evaluation and further processing, the disclosing party will not
unreasonably withhold approval but may require that, prior to such transmittal,
the receiving party enter into a confidentiality agreement with the third party in a
form acceptable to the disclosing party that provides the same level of protection
for the disclosing party’s Data as this Agreement.

4. Nothing contained herein shall in any way restrict or impair either party’s right to
use, disclose or otherwise deal with any technical information, Data, physical
objects or products which: (a) at the time of disclosure is generally available to
the public or thereafter becomes generally available to the public by publication
or otherwise through no act of such party; or (b) it can show was in its
possession prior to the time of disclosure by the other party and was not



acquired directly or indirectly from the other party or any of its subsidiaries or
affiliates; (c) is independently developed by or for the recipient as evidenced by
written records; or (d) is independently made available to such party as a matter
of right by a third party; or (e) is required to disclose by statute or other
common law to a government body.

5. This Agreement shall commence on the date of signing and continue in force
for 1 year or until terminated as determined in writing between the parties. Either
party may terminate this agreement (with or without cause) by giving notice of
termination to the other party in writing.

6. This agreement shall be governed by, and construed under English Law.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed each by

a duly
authorised representative as of the date first above written.

INTEGRATION TECHNOLOGY LTD.
115 Heyford Park

Upper Heyford

0X25 5HA

United Kingdom

By By
Name Name
Title Title
Date Date




STANDARD MUTUAL NON-DISCLOSURE AGREEMENT

AGREEMENT NO.  07SNDA0003

Conexant Systems, Inc.

Signature: Signature:

Printed Name: Printed Name:

Title: ASM Title: Chief Fellow
Principal Place of Business: Principal Place of Business:

Newport Beach, California 92660
Attn:  Contracts Manager

This Standard Mutual Non-Disclosure Agreement (“Agreement”) is entered into as of 10/05/2006 (“Effective Date”) by
Conexant Systems, Inc. (“Conexant”) and [ 1 (“Company”). This Agreement defines the terms
and conditions pursuant to which the parties will disclose Confidential Information and have confidential discussions (as
defined below) for the purpose of evaluating or furthering a business relationship (“Purpose”).

The parties agree as follows:

1. Confidential Information. The receiving party (“Recipient”) agrees that the information disclosed by the
disclosing party (“Discloser’’) may constitute a trade secret of Discloser. This Agreement shall apply to all Confidential
Information disclosed by the parties to each other, whether disclosed verbally, in writing, or by inspection of tangible objects.
Confidential Information includes, but is not limited to, all product designs, capabilities, specifications, drawings, program
code, mask work designs, models, documentation, components, software (in various stages of development), test and
development boards, hardware reference code and platforms, architectures, agreement terms, financial and pricing
information, business and marketing plans, actual and potential customers and suppliers, and other similar information that is
proprietary to Discloser (“Confidential Information”). Discloser shall designate such Confidential Information as
“Confidential,” “Proprietary,” or other similar designation denoting confidentiality (i) by stamp or legend if communicated
in writing or other tangible form, or (ii) orally at the time of disclosure with a written confirmation within thirty (30) days
describing the Confidential Information communicated orally. ~ All restrictions as to use and disclosure shall apply during
such thirty-day period.

2. Protection of Confidential Information. Each party agrees to hold the other party’s Confidential Information in
strict confidence and to use it only for the Purpose. Recipient agrees to limit the disclosure to those employees and
contractors having a need-to-know only for the Purpose. Recipient shall have entered into confidentiality agreements with
such employees and contractors having obligations of confidentiality as strict as those herein prior to disclosure to such
employees and contractors and shall cause all such persons to adhere to said confidentiality obligations. Recipient shall
protect the Confidential Information by using the same degree of care, but no less than a reasonable degree of care, to
prevent the unauthorized use, disclosure, dissemination or publication of the Confidential Information as Recipient uses it to
protect its own comparable confidential and proprietary information. Any reproduction of Confidential Information shall
contain all confidential or proprietary legends that appear on the original. If Discloser discloses any software or hardware
containing software in object or executable code format, Recipient is prohibited from disassembling, de-compiling,
reverse-engineering or otherwise attempting to discover or disclose Discloser’s prototypes, software, other tangible objects,
or methods or concepts embodied in such software or hardware. Recipient shall not remove, overprint or deface any notice
of copyright, trademark, logo, legend, or other notices of ownership from any originals or copies of Discloser’s Confidential
Information. Recipient will promptly upon discovery notify Discloser in writing in the event of any loss or unauthorized
disclosure of Confidential Information.

3. Exceptions. The above restrictions on use and disclosure shall not apply to any information that:

@) is or becomes known in the public domain or is in the possession of Recipient without restriction at the time of
disclosure under this Agreement;

(ii) is used or disclosed with prior written approval of Discloser;

(1ii) is independently developed by Recipient without breach of this Agreement, and as shown by documents and other
competent evidence in Recipient’s possession;

(@iv) is lawfully disclosed to Recipient from a source other than Discloser without restriction on the disclosure; or

) is required to be disclosed pursuant to law or the order of any governmental authority, provided that, prior to

disclosing any information pursuant to this clause, Recipient will give prior notice thereof to Discloser and provide
Discloser with the opportunity to contest such disclosure.



Recipient may use in its business activities the ideas, concepts and know-how contained in Discloser’s Confidential
Information which are retained in the unaided memories of Recipient’s employees and contractors who have had access to
the Confidential Information. Recipient may not use confidential Information that is in written, electronic or other tangible
form or information that has been intentionally memorized so as to reduce it to a non-tangible form for the purpose of
creating a residual. Neither party shall have any obligation to limit or restrict the assignment of such persons or to pay
royalties for any work resulting from the use of residuals.

4. Term and Termination. The term of this Agreement shall be for a period of five (5) years from the Effective Date.
This Agreement may be earlier terminated at any time upon thirty (30) days prior written notice to the other party. ~ Upon
termination or expiration of this Agreement, Recipient will make no further use of Discloser’s Confidential Information.
Upon receipt of the written request of Discloser, Recipient will return, or give written certification of the destruction of all
Confidential Information and copies thereof in any tangible or digital form, which are in Recipient’s possession or control.
Notwithstanding that this Agreement shall have terminated or expired, the parties agree to keep in confidence and prevent

the unauthorized use or disclosure of Confidential Information for a period of five (5) years following disclosure.

5. Warranties. ALL CONFIDENTIAL INFORMATION IS PROVIDED "AS IS." EACH PARTY MAKES NO
WARRANTIES, EXPRESS, IMPLIED OR OTHERWISE, REGARDING THE ACCURACY, COMPLETENESS OR
PERFORMANCE OF THE CONFIDENTIAL INFORMATION.

6. Independent Development. Each party understands that the other party may currently or in the future be
developing information or technology internally, or receiving information or technology from third parties that may be
similar to Discloser’s Confidential Information. Accordingly, nothing in this Agreement will be construed as a
representation, agreement or inference that either party will not develop products or technology, or have products developed
for it, or enter into joint ventures, alliances, or licensing arrangements that, without violation of this Agreement, compete
with the products or systems embodying Discloser’s Confidential Information.

7. No Licenses; No Further Agreement. Nothing in this Agreement is intended to grant any rights to Recipient
under any intellectual property, including, but not limited to, patents, mask work rights, trademarks or copyrights of
Discloser or any third party, nor shall this Agreement grant Recipient any rights in or to Confidential Information except as
expressly set forth herein.  Title to Confidential Information remains with Discloser. Nothing in this Agreement shall be
construed or implied to obligate either party to furnish any specific type of information to the other party, or to create any
obligation for either party to enter into any specific transaction with the other party. The parties do not intend that any
agency or partnership relationship be created between them by this Agreement.

8. General.
8.1 Export Control. Recipient shall comply with all applicable export and import laws and regulations.
8.2 Notices. All notices or correspondence pertaining to this Agreement shall be addressed and sent to the respective

addresses as noted above.

8.3 Governing Law and Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws
of the State of California, USA, without regard to its conflict of law provisions. ~Each Party irrevocably consents to
jurisdiction of the state and federal courts of the State of California.

8.4 Assignment. Neither party may assign or delegate all or any part of its rights or obligations under this Agreement
without the prior written consent of the other party, except to an entity that succeeds to all or substantially all of the business
assets of such party, and so long as such entity agrees to be bound by all the rights, obligations and other terms and
conditions of this Agreement. Any attempted assignment or delegation without such consent, except as expressly set forth
herein, will be void.

8.5 Non-Waiver of Rights. The failure of either party to object to or take affirmative action with respect to any
conduct of the other party that is in violation of the terms of this Agreement shall not be construed as a waiver thereof, or as
waiver of any future breach or subsequent wrongful conduct.

8.6 Severability. If any term or provision of this Agreement is determined to be invalid or unenforceable for any
reason, it shall be adjusted rather than voided, if possible, to achieve the intent of the parties to the extent possible. In any
event, all other terms and provisions shall be deemed valid and enforceable to the maximum extent possible.

8.7 Injunctive Relief. The parties hereby acknowledge that the unauthorized disclosure, use or disposition of
Confidential Information, or the disclosure of the nature or substance of the discussions between the parties as contemplated
herein, could cause irreparable harm and significant injury which may be difficult to ascertain and not susceptible to
monetary damages. Accordingly, the parties agree that money damages would not be a sufficient remedy for any breach of
this Agreement by it or its employees or contractors, and that in addition to all other remedies, Discloser shall be entitled to
seek injunctive relief as a remedy for any such breach. In the event of any legal action to enforce the provisions of this
Agreement, the party seeking such enforcement, if it prevails, shall be entitled, in addition to any other relief granted, to
recover from the other party the costs and expenses of such enforcement, including reasonable attorneys’ fees.



8.8 Entire Agreement. Any amendment made to or modification of this Agreement must be made in writing and
signed by both parties. This Agreement is the complete and final agreement of the parties with respect to the Confidential
Information.

8.9 Counterparts. This Agreement may be executed in duplicate originals or in separate counterparts, which are
effective as if the parties signed a single original. For the purposes of this Agreement, facsimile signatures shall be treated
as original signatures.



1. CONFIDENTIALITY AGREEMENT / NON-DISCLOSURE AGREEMENT

between

[Customer]

[address]

- hereinafter ,Customer" -

and

Rdéders GmbH
Scheibenstrasse 6
29614 Soltau
Germany

- hereinafter ,Roders" -

2. Preamble

The Customer is a company active in the ............. industry. In particular, the Customer develops and manufactures

Roders manufacture PET stretch blowmoulds and  High Speed Cutting (HSC) machines, and offers related services in this field of
business.

The Customer considers purchasing of such products from Roders.

In the course of these activities it might become necessary for one party to disclose confidential information, including without
limitation company and business secrets, to the other party. In order to protect such confidential information, the parties hereby

agree as follows:

Article 1

1.1 "Confidential Information" shall mean all information that one party (hereinafter ,Disclosing Party“) has disclosed or will
disclose or otherwise makes available to the other party (hereinafter ,Receiving Party”), or which the Receiving Party
otherwise becomes aware of, in connection with the activities described in the preamble, including without limitation written

and oral information, information stored on a data carrier, samples and models.
1.2 Confidential Information shall not include information for which the Receiving Party can prove that the information
1.2.1 was in the Receiving Party’s possession prior to the disclosure;

1.2.2 was or has become part of the public domain without any infringement of the Receiving Party’s confidentiality

obligation under this agreement;

1.23 was disclosed by a third party, unless the Receiving Party is aware of the fact that the third party, when

disclosing the information, was infringing a confidentiality obligation existing vis-a-vis the Disclosing Party; or

1.24 was independently developed by the Receiving Party without using any Confidential Information of the

Disclosing Party.
Article 2
2.1. The Receiving Party is obligated

21.1. to keep Confidential Information confidential, in particular not to disclose it to third parties;



2.1.2. to use Confidential Information for no purposes other than the activities set out in the preamble;
2.1.3. to take all measures necessary to prevent unauthorized access to Confidential Information;

2.1.4. to grant access to Confidential Information only to those of its employees who need to know it for the purposes
described in the preamble and who are bound by a confidentiality obligation which survives their employment

agreement.

Exempt from 2.1.1. is a disclosure of Confidential Information by the Receiving Party due to mandatory laws or a legally

binding administrative decision or a legally binding court order.

2.2. The above provisions shall not affect section 17 UWG (Unfair Competition Act) and section 5 BDSG (Federal Data

Protection Act).

Article 3

3.1. All documents, data carrier, samples etc. provided by the Disclosing Party to the Receiving Party under this agreement
remain property of the Disclosing Party. Upon request and discretion of the Disclosing Party, the Receiving Party, without
exception, has to return or destroy the aforementioned items including all copies thereof. The Receiving Party has neither

a right of retention nor may claim a set-off. Upon request, the destruction has to be confirmed.

3.2. Any patent rights, copyrights and other intellectual property rights with respect to the disclosed Confidential Information
remain with the Disclosing Party. By disclosing Confidential Information, the Disclosing Party does not grant any license to

use such rights.

Article 4

4.1. This agreement will remain in force until terminated. It may be terminated by either of the parties with four weeks written

notice.

4.2. The obligations under Article 2 shall survive the termination of this agreement to the extent that Confidential Information was

disclosed or obtained before or during the term of this agreement.

Article 5
5.1. This agreement does not impose on either party an obligation to disclose any Confidential Information to the other party.

5.2. This agreement is governed exclusively by German law. For any disputes arising out of or in connection with this agreement
the place of jurisdiction for both parties shall be Frankfurt am Main, Federal Republic of Germany. Both parties hereby

submit to the jurisdiction of the court of Frankfurt am Main.

5.3. Any amendments to or modifications of this agreement must be in writing in order to be valid. The same applies for the waiver

of this written form requirement.

5.4. If any part of this agreement is or becomes invalid or infeasible, the remaining provisions remain in full force and effect. The
invalid or infeasible provision will be replaced by a valid and feasible provision that economically matches as closely as

possible the invalid or infeasible provision.

[Customer] by: Roders GmbH by:




Place/Date: Place/Date: Soltau,
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WHITEROCK GROUP

Regulations for Prevention of Insider Trading

Article 1

General Provisions

Section 1. Objective

These Regulations for Prevention of Insider Trading set forth the requirements for preservation of the
Material Nonpublic Information learned or developed by Directors, Officer and Employees of through their

service or employment for Whiterock Group, restrictions on trading in stock and other securities by them and

11



the principal responsibilities to be complied with by them during their service and employment in order to

prevent the Insider Trading at Whiterock Group.

Section 2. Compliance with Government Rules and other Regulations

The Officers and Employees of Whiterock Group shall comply with the Securities and Exchange Law and
other ordinances, regulations and orders thereunder, administrative circulars as well as these Regulations and

other rules and regulations and endeavor to prevent the Insider Trading.

Article I1

Definition of Terms
Section 3. Insider Trading
The term “Insider Trading” refers to the trading in stock and other securities of Whiterock Group and other
companies by the Officers and Employees of Whiterock Group by exploiting the Material Nonpublic
Information learned or developed through their service or employment.
Section 4. Officers and Employees
The term “Officers and Employees” refer to directors, company auditors of, any and all employees
employed by, and seconded or temporary staff working under secondment or staffing agreements, etc., with
Whiterock Group.

Section 5. Whiterock Group and Affiliated Companies

5.1 The term “Whiterock Group” refers to Whiterock Corporation (the “Company”) and its Affiliated

Companies.

5.2 The term “Affiliated Companies” refer to the companies described as member companies of
Whiterock Group in the latest securities registration statement, securities report or semi-annual
report filed by Whiterock Corporation and other Whiterock Group companies.

Section 6. Material Nonpublic Information

The term “Material Nonpublic Information” refers to the information regarding Whiterock Group and

other Whiterock Group companies and listed in Exhibit attached hereto.

Section 7. Trading in Stocks and Other Securities

12



The term “Trading in Stocks and Other Securities” refers to the purchase or sale, other transfer or
assignment for consideration of securities issued by Whiterock Group or other companies (share certificates,
certificate of preemptive rights, bonds, convertible bonds, bonds with subscription warrants and other
securities and certificates designated by Cabinet Order, whether listed, traded over the counter, or traded on

the Pink Sheets after delisting (tento kanri)) on trader’s own account.

Section 8. When Information is made “Public”

Information shall be deemed to be made “public” earlier of:

(1) When securities registration statement or securities report or report, etc., which includes the relevant
Material Nonpublic Information is offered for public inspection pursuant to Article 25 of the

Securities and Exchange Law;

2) When such Information is disclosed by an electro-magnetic method to the marketplace at Tokyo
Stock Exchange or Osaka Stock Exchange pursuant to Section 30 of the Securities and Exchange

Law Enforcement Order; or

3) When twelve (12) hours have elapsed after the Company disclosed such Information to more then

two financial media.

Article 111

Preservation of the Material Nonpublic Information

Section 9. Preservation of Material Nonpublic Information

9.1 The Officers and Employees shall maintain the confidentiality of all the Material Nonpublic
Information learned or developed through their service or employment and shall not pass on such
Information to any third party without justifiable cause unless disclosure of such Information is

required to be made to a person who has the need-to-know to discharge his/her duties.

9.2 Each Head of Department shall, as a person in charge of preservation of the Material Nonpublic
Information, carry out the necessary measures to prevent the divulgence of such the Material
Nonpublic Information outside the Company.

Section 10. Notification of Acquisition of Material Nonpublic Information

10.1 If any one of the Officers and Employees learns or develops the Material Nonpublic Information

13



10.2

regarding Whiterock Group, he/she shall forthwith notify such acquisition of Information to the
information management department such as corporate affairs departments, etc., of Whiterock

Group companies.

If any one of the Affiliated Companies learns or develops the Material Nonpublic Information
regarding Whiterock Group, it shall forthwith notify such acquisition of Information to the General

Manager of Corporate Affairs Department of Whiterock Corporation.

Section 11. Determination of Materiality of Material Nonpublic Information

11.1

11.2

In any one of the Officers and Employees feels doubt as to whether the information which he/she
learns or develops falls within the Material Nonpublic Information, he/she shall forthwith notify it

to the Head of Department for its instruction.

In the case of immediately preceding paragraph and the Head of Department cannot determine
whether such information falls within the Material Nonpublic Information with confidence, he/she
shall escalate it to the General Manager of Corporate Affairs Department of Whiterock Corporation

for its determination.

Section 12. Disclosure of Material Nonpublic Information

12.1

12.2

Disclosure of the Material Nonpublic Information shall be made by the General Manager of
Corporate Affairs Department of Whiterock Corporation by the resolution of the Board of Directors

of the Company in compliance with the requirements provided for in the Cabinet Ordinance.

Notwithstanding the immediately preceding paragraph, if any one of the Officers and Employees
other than the General Manager of Corporate Affairs Department is assigned to disclose the
Material Nonpublic Information, it shall be made after completing the prescribed process for

clearance.

14
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Article 6. TREATMENT OF CONFIDENTIAL INFORMATION
6.1 Confidentiality.

6.1.1  General.

(a) DIVERSA and DOW each recognize that the other Party’s Confidential Information
constitutes highly valuable and proprietary confidential information. Subject to the terms and
conditions of Article 8, DIVERSA and DOW agree that, except as required by applicable law,
rule or regulation (including the filing and prosecution of patent applications) or judicial or
administrative order, during the Agreement Term and for [*****] years thereafter, unless these
terms are modified by the License Agreement after the expiration of the Agreement Term that:

(1) it will keep confidential and will cause its employees, consultants, and Affiliates, to
keep confidential, all Confidential Information of the other Party that is disclosed to it, or to
any of its employees or consultants, under or in connection with this Agreement; and

(11) neither it nor any of its respective employees, consultants or Affiliates shall use
Confidential Information of the other Party for any purpose whatsoever, except as expressly
permitted in this Agreement.

(b) Notwithstanding subsection (a) above: (i) either Party may disclose the other Party’s
Confidential Information to the extent reasonably necessary in prosecuting or defending
litigation, complying with applicable governmental regulations or court orders or otherwise
submitting information to tax or other governmental authorities; provided that, if a Party is
required to make any such disclosure of the other Party’s Confidential Information, it will give
reasonable advance notice to the other Party of such disclosure and will use reasonable efforts
to secure confidential treatment of such Confidential Information (whether through protective
orders or otherwise); and (i1) the Parties will reasonably cooperate with each other in the
making of reasonable disclosures of Confidential Information to actual and potential agents,
investment bankers, investors and potential investors of each Party; provided, however, that
such disclosures shall be critically required for an investment objective, notice shall be
provided to the Party who owns the Confidential Information to protect its rights, and only be
made under the terms of a confidentiality agreement providing protections no less stringent
than those contained herein.

6.1.2  Restricted Access.

(a) Disclosure of a Party’s Confidential Information to any of the officers, employees,
consultants or agents of the other Party shall be made only if and to the extent necessary to
carry out rights and responsibilities under this Agreement, shall be limited to the maximum
extent possible, consistent with such rights and responsibilities, and shall only be made to
persons who are bound to maintain the confidentiality thereof and not to use such Confidential
Information except as expressly permitted by this Agreement. If DOW discloses any
DIVERSA Confidential Information to [*****], it shall do so under these same terms and
conditions of this Section 6.1.2.
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(b) Each Party shall use at least the same standard of care, but no less than a reasonable
standard of care for this industry, as it uses to protect its own Confidential Information to
ensure that its [*****] employees, agents, consultants and other representatives do not
disclose or make any unauthorized use of Confidential Information of the other Party. Each
Party shall promptly notify the other Party of any unauthorized use or disclosure of
Confidential Information of the other Party.

(©) Within [*#***] days following termination or expiration of this Agreement, each
Party will return to the other Party, or destroy, upon the written request of the other Party, all
Confidential Information disclosed to it by the other Party pursuant to this Agreement,
including all copies and extracts of documents; provided that a Party may retain Confidential
Information of the other Party relating to any license or right to use Intellectual Property that
survives such termination and one copy of all other Confidential Information may be retained
in confidential and inactive archives solely for the purpose of establishing the contents thereof
and to determine the continuing obligations of each Party.

6.1.3  Employee Confidentiality Agreements.

DIVERSA and DOW each represent that all of its employees and any consultants to such Party
participating in the R&D Program or who shall otherwise have access to Confidential
Information of the other Party are bound by written agreements to maintain such information in
confidence and not to use such information except as expressly permitted herein. Each Party
agrees to [*****] by which its employees and consultants are bound.

62  Publicity.

Except as expressly provided herein, neither Party may disclose the existence or terms of this
Agreement without the prior written consent of the other Party; provided, however, that either
Party may make such disclosure to the extent required by law and that either Party may make a
disclosure of the existence of this Agreement to its attorneys, advisers, investors, prospective
investors, lenders and other financing sources, under circumstances that reasonably ensure the
confidentiality thereof. Notwithstanding the foregoing, the Parties shall mutually agree upon a
press release to announce the execution of this Agreement, together with a corresponding Q&A
outline for use in responding to inquiries about the Agreement; thereafter, DOW and
DIVERSA may each disclose to Third Parties the information contained in such press release
and Q&A outline without the need for further approval by the other Party. In no event shall the
financial terms of this Agreement be publicly disclosed, except to the extent required by any
Securities and Exchange Commission filings or regulations, but all financial terms must be
redacted prior to submission. In addition, DIVERSA may (i) make public statements regarding
Licensed [*****] by announcing in general terms the achievement of milestones, following
consultation with DOW and with the prior written consent of DOW, and (ii) without the prior
consent of DOW, make public statements, without identifying DOW, regarding the overall
success rate(s) achieved by and/or for its customers with the use of its technology, including a
general description of activities undertaken in connection with the R&D Program, and success
of such activities. DOW is free to make public statements, press releases, and the like, with
respect to Licensed [*****].

6.3 Publication.

A Party wishing to publish or otherwise publicly disclose its Research [*****] shall first
submit a draft of the proposed manuscripts simultaneously to all members of the RMC for
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review by the other Party at least [*****] days prior to any submission for publication or other
public disclosure. To avoid loss of patent rights as a result of premature public disclosure of
patentable information, the reviewing Party shall notify the submitting Party in writing within
[*****] days after receipt of such proposed disclosure whether the reviewing Party desires that
a patent application be filed on any invention disclosed in such proposed disclosure. In the
event that the reviewing Party desires such filing, the submitting Party shall withhold
publication or disclosure of such proposed disclosure until the earlier of (i) the date a patent
application is filed thereon, or (ii) the date the Parties determine after consultation that no
patentable invention exists, or (iii) [*****] days after receipt by the submitting Party of the
reviewing Party’s written notice of the reviewing Party’s desire to file such patent application.
If the proposed disclosure contains Confidential Information of the reviewing Party that is
subject to nondisclosure obligations under this Article 6, the submitting Party agrees to remove
such Confidential Information upon request of the reviewing Party.
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14. Publications.

a. Right to Publish. Subject to any applicable confidentiality obligations, Sponsor understands
that Carnegie Mellon is free to publish its Project work (including reports and papers of research and
other activities conducted under the Project) in accordance with academic standards. Any such reports
or papers may refer to the fact that the Project was conducted pursuant to a grant from Sponsor.

b. Review and Comment. During the Term and for a period of two (2) years from the End Date,
Carnegie Mellon agrees to provide Sponsor with a copy of any such Project reports or papers
(excluding student thesis and/or dissertations) for review and comment at least thirty (30) days prior to
submission for publication. Sponsor can then request deletion from the publication of any Sponsor
Confidential Information that has been inadvertently included and/or can request an additional sixty
(60) day delay in submission for publication to allow time for filing of patent/copyright protection on
Intellectual Property in which Sponsor has an ownership interest (such as Joint Intellectual Property).
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8. Protecting Project Intellectual Property.
a. Definition. “Intellectual Property Protections” means the registration, application, filing,

prosecution or maintenance of a patent, copyright, trademark or other protective measure for
Intellectual Property.

b. Obtaining Protection. Carnegie Mellon may, in its discretion, file for and maintain
Intellectual Property Protections anywhere in the world for any or all Carnegic Mellon Intellectual
Property. Sponsor is free to ask Carnegie Mellon to pursue Intellectual Property Protections for such
Intellectual Property in a particular country(ies) at the Sponsors expense.  Either party may file for
and maintain Intellectual Property Protections for Joint Intellectual Property developed under this
Agreement. In the event that a party wants to obtain or maintain any Intellectual Property
Protections concerning Joint Intellectual Property, the other party agrees to execute any documentation
reasonably requested.

9. Use and Protection of Joint Intellectual Property.

a. Rights to Joint Intellectual Property; Sharing of Expenses. Joint Intellectual Property shall
be owned equally by the parties.  Except as provided below, the parties agree: (a) to share equally all
expenses incurred in obtaining and maintaining Intellectual Property Protections on Joint Intellectual
Property, and (ii) that each party shall have the right to license such Joint Intellectual Property to third
parties (with the right to sublicense) without accounting to the other and without the consent of the other.
In the event that consent by each joint owner is necessary for either joint owner to license the Joint
Intellectual Property, the parties hereby consent to the other party’s grant of one or more licenses under
the Joint Intellectual Property to third parties and shall execute any document or do any other act
reasonably requested to evidence such consent.

b. Exceptions to Expense Sharing. Notwithstanding the foregoing, a party may decide that it
does not want to financially support Intellectual Property Protections for certain Joint Intellectual
Property (a “Non-Supporting Party”). In that case, the other party is free to seek and obtain such
Intellectual Property Protections at its own expense (a “Supporting Party”), provided that title to any
such Intellectual Property Protections shall still be held jointly by the parties. However, if the
Non-Supporting Party then subsequently licenses and/or otherwise uses the Joint Intellectual Property
for economic gain in a particular country that is covered by the Intellectual Property Protections
obtained by the Supporting Party, then Non-Supporting Party agrees to pay: (a) fifty percent (50%) of
the fees and expenses incurred by the Supporting Party for the Intellectual Property Protections, plus (b)
interest accruing from the date upon which such costs were incurred at the rate per annum announced
from time to time by the Wall Street Journal as the prime rate.

10. Review and Evaluation License Granted to Sponsor.  Provided Sponsor has fulfilled (and
continues to fulfill) any and all payment obligations to Carnegie Mellon as contemplated by this
Agreement, Carnegie Mellon hereby grants to Sponsor a non-exclusive, non-transferable, royalty-free,
perpetual license for any and all Carnegie Mellon Intellectual Property listed as deliverables in
Appendix A (“Deliverables™) for the Sponsors internal operations and internal, non-commercial
research use ("Review and Evaluation License"). Pursuant to such Review and Evaluation License,
Sponsor may copy and distribute the Deliverables to individuals internally within its own organization.
Sponsor may also modify the Deliverables, provided that Sponsor may only use such modifications
within the scope of this Review and Evaluation License and hereby assigns to Carnegie Mellon any and
all rights to such modifications. Unless source code is delivered to Sponsor, Sponsor agrees that it
shall not (and will not allow others to) decompile or reverse engineer any Deliverables. Except for the
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rights granted above, all other rights in the Deliverables remain with Carnegie Mellon. If Sponsor
would like additional rights to the Deliverables (including but not limited to the right to use the
Deliverables for commercial marketing, production, redistribution, sale, rent, lease, sublicensing
assignment, publication, or dissemination) it must request to negotiate a commercial license as
described in Section 12 below.

11. Internal Use Rights Granted to Carnegie Mellon. Sponsor hereby grants to Carnegie Mellon a
non-exclusive, non-transferable, royalty-free, perpetual license for all Sponsor Intellectual Property for
Carnegie Mellon’s internal academic and research purposes ("Research Use License"). Pursuant to
such Research Use License, Carnegie Mellon may copy, distribute, modify and use the Sponsor
Intellectual Property for research purposes and general academic use within Carnegie Mellon, but
otherwise shall not, nor permit any third party to, modify, decompile, reverse engineer, redistribute,
repackage, encumber, sell, rent, lease, sublicense, assign, time-share, publish, broadcast, circulate,
market, donate, disseminate, retransmit, or commercially-exploit the Sponsor Intellectual Property or
any part thereof.
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“Confidential Information” means, subject to the limitations set forth in Section 9.2,
(a) any information of a Party with respect to which the other Party has a confidentiality
obligation as of the date of this Agreement pursuant to a written agreement between the Parties
and (b) any technical or business information delivered after the date of this Agreement that
relates to a Party’s research and development, inventions, products, production, manufacturing,
finances, marketing, customers or future business plans, including any trade secrets, know-how,
data, formulas, processes, or other intellectual property rights; provided, however, that no
information delivered after the date of this Agreement shall be deemed Confidential
Information unless, (i) in the case of information delivered in tangible form (including by
e-mail), such information is marked “confidential” or “proprietary” and (ii) in the case of
information delivered orally, such information is designated upon delivery as confidential and
delivered in tangible form (including by e-mail) marked “confidential” or “proprietary” within
30 days after such oral delivery.

(a)
3. CONFIDENTIALITY

3.1 Confidentiality.

Except as expressly authorized in writing by the other Party, each Party agrees (a) not
to use the other Party’s Confidential Information for any purpose other than in the performance
of its obligations under this Agreement or any of the other Transaction Documents to which it
is a party and (b) not to disclose any of the other Party’s Confidential Information except to
those employees, agents and representatives who have a “need to know” such Confidential
Information for the purposes of this Agreement or the other Transaction Documents. In
furtherance, and not in limitation of the foregoing, each Party agrees that it shall (i) leave in
place any proprietary or confidential legends or markings placed upon any Confidential
Information by the disclosing Party and (ii) instruct and require its employees, agents and
representatives that receive such Confidential Information to maintain the confidentiality of
such Confidential Information and not to use such Confidential Information except as expressly
permitted in this Agreement. Such obligations shall apply with respect to Confidential
Information for the term of this Agreement and thereafter until the [third] anniversary of the
expiration or termination of this Agreement.

3.2 Exceptions.

Notwithstanding the other provisions of this Agreement, nothing received by either
Party will be considered to be Confidential Information of the other if it: (a) becomes a
matter of public knowledge through no action or inaction of the Party receiving the
Confidential Information; (b) is disclosed by the Party providing the Confidential Information
to a third party without a duty of confidentiality; (c) is rightfully received by the receiving
Party from a third party without a duty of confidentiality; (d) was known to the receiving Party
before its first receipt from the disclosing Party, as shown by files existing at the time of initial
disclosure; or (e) is independently developed by the receiving Party without use of the other
Party’s Confidential Information.
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3.3 Rights to Confidential Information.

All Confidential Information shall remain the sole property of the disclosing Party.
The receiving Party shall have no rights to the Confidential Information of the disclosing Party
except as may be expressly provided in the Transaction Documents.

3.4 Return of Information.

After the expiration or termination of this Agreement for any reason, upon written
request, each Party shall promptly (a) discontinue the use of, and return within 30 days all
originals and copies of, any Confidential Information of the other Party that has been fixed in
any tangible means of expression and (b) erase any such Confidential Information that has been
stored by electronic means and provide to the other Party a written certification of such
erasure; provided, however, that a Party shall not be required to discontinue use of, return or
erase any Confidential Information that is useful or necessary in the exercise of its rights under
any Transaction Documents that may survive expiration or termination of this Agreement.

3.5 Confidentiality of Agreement:; Publicity.

Each Party agrees that the terms and conditions of this Agreement and the other
Transaction Documents shall be treated as confidential information and that no reference
thereto shall be made thereto without the prior written consent of the other Party (which
consent shall not be unreasonably withheld) except (a) to its accountants, banks, financing
sources, lawyers and other professional advisors, provided that such parties undertake in
writing (or are otherwise bound by rules of professional conduct) to keep such information
strictly confidential, (b) in connection with the enforcement of the Agreement, (c) in
connection with a merger, acquisition or proposed merger or acquisition or (d) pursuant to joint
press releases prepared in good faith. The Parties will consult with each other, in advance,
with regard to the terms of all proposed press releases, public announcements and other public
statements with respect to the transactions contemplated by the Transaction Documents. The
Parties agree to consult in accordance with the foregoing upon (i) a worldwide joint press
release to be issued as soon as practical after the Transaction Document Signing Date and
(1) public announcements promoting the JV Company’s Business to be issued from time to
time thereafter.

3.6 Court or Administrative Order.

In the event that either Party is requested or required (pursuant to any governmental rule,
regulation, or from or through requests for information or documents by any Government
Authority in connection with legal proceedings, civil investigations, or other similar legal
processes) to disclose any Confidential Information of the other Party or any of the terms and
conditions of this Agreement or the other Transaction Documents, such Party shall provide the
other Party with prompt written notice before it complies with such request or requirement so
that the other Party may seek a protective order or other appropriate remedy or waive
compliance with the provisions of this Agreement. If, in the absence of a protective order or
other remedy or the receipt of a waiver by the other Party, the Party being requested or required
to disclose any Confidential Information of the other Party or any of the terms and conditions
of this Agreement or the other Transaction Documents is nonetheless legally compelled to
disclose such information, it may, without liability hereunder, disclose only that portion of
such information which it is legally compelled to disclose.
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4.3
44 4. PROTECTION OF PROPRIETARY INFORMATION.
4.5 4.1. Licensed Technical Information. Licensee shall not have any right to

reproduce or distribute copies or selected portions of the Licensed Technical Information,
whether in printed or electronic form, without the prior written approval of Licensor, which
approval shall not be unreasonably withheld; provided however, the Licensee may
reproduce or distribute copies or selected portions of the Licensed Technical Information to
those with a need-to-know as may be necessary to exercise Licensee’s rights under Section
2.1 above.

4.2 Proprietary Information. Licensee and Licensor anticipate the need from time to time
after the Effective Date of this Agreement to exchange proprietary scientific or technical
information and items in written, graphic, oral, electronic or other tangible or intangible
form (“Proprietary Information”). Such information and items, if in written, graphic,
electronic or tangible form, shall be marked “Confidential” or “Proprietary” by the party
disclosing such information (“Disclosing party”). If in oral or intangible form, such
information shall be deemed Proprietary Information if identified as confidential or
proprietary upon disclosure, if subsequently reduced to writing or other tangible form
which writing shall be conspicuously marked as “Confidential” or “Proprietary,” and if a
copy is delivered to the Party receiving such information (“Receiving Party”) within 30
days after the date of such disclosure. No sheet or page of any written material shall be
labeled Proprietary Information which is not, in good faith, believed to contain
Proprietary Information. Proprietary Information includes, but is not limited to the
Licensed Technical Information, and shall include all analyses, compilations, studies or
other documents, records, data or information prepared by the Receiving Party which
contain, reflect or are generated from the Disclosing Party’s Proprietary Information.

4.3 Duty of Confidence. The Receiving Party agrees (a) to keep in confidence all Proprietary
Information disclosed to it and to use the same degree of care, but no less than reasonable care,
to prevent disclosure or unauthorized use of the proprietary information as it exercises to
protect its own proprietary information of a similar nature and comparable importance; (b) to
disclose such Proprietary Information within the Receiving Party's organization only to those
having a need-to-know for the purposes of this Agreement, and prior to any such disclosure the
Receiving Party shall fully advise the recipient that he or she is required to hold in confidence
all information and such information, which is not be disclosed to persons outside of the
organization or to any co-employee not directly concerned with furthering the purposes of this
Agreement; (c¢) to maintain between the Receiving Party and its officers, directors, employees,
agents and consultants duly binding agreements by such persons as may be necessary or
prudent to fulfill the Receiving Party’s obligations under this Agreement; (d) to disclose such
Proprietary Information to sublicensees or partners who are under obligation to commercialize
or help develop applications for the Royalty Bearing Products only pursuant to a written
non-disclosure agreement, executed prior to any disclosure, which imposes a duty of
confidentiality on the licensee or partner equal to or more stringent than the that agreed to by
the parties under this Section; (e) not to copy, publish or disclose such Proprietary Information
to others or authorize anyone else to copy, publish or disclose such Proprietary Information to
others without the prior written approval of the disclosing Party, except as provided in Section
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4.4(g) below; and (f) not to use such Proprietary Information for any purpose whatsoever other
than the proper exercise of the rights granted under Section 2.1 of this Agreement, or the
furtherance of the purposes of this Agreement.

4.4 Exceptions. The obligations under Section 4.3 above shall not apply to (a) information
which is or becomes in the public domain information without breach of this Agreement,
provided that the disclosure of certain Proprietary Information in a publication such as a patent
or other publication shall not free the Receiving Party with respect to its obligation to maintain
in confidence any Proprietary Information not specifically disclosed therein or fairly
ascertainable therefrom; (b) information possessed by the receiving Party without restriction or
breach of this Agreement at the time of receipt under this Agreement; (c) information used or
disclosed with prior written approval of the Disclosing Party; (d) information used or disclosed
after ten years from the date of first receipt under this Agreement; (e) information
independently developed by the Receiving Party without breach of this Agreement or breach of
any other non-disclosure obligation to the Disclosing Party, but only to the extent demonstrated
by the Receiving Party by written evidence fixed in tangible or intangible form prior to the
disclosure of such information to the Receiving Party; (f) information which becomes known to
the Receiving Party from another source without breach of this Agreement or any other
obligation of law; or (g) information disclosed pursuant to the requirement or request of a
governmental agency or valid court order; provided that the Receiving Party give immediate
notice to the Disclosing Party of the issuance of such order or request, and shall use its best
efforts to obtain a protective order requiring that Proprietary Information be held in confidence
and shall be used only for the purpose for which the order was issued; or (h) information the
disclosure of which is necessary to establish the Receiving Party’s rights under this Agreement,
provided that such disclosure shall be made only to the extent necessary to establish such rights.
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“Confidential Information” means all nonpublic information, whether in oral, written or other tangible form
that the disclosing party designates as confidential. ~Confidential Information includes without limitation this
Agreement and any documentation concerning the Products but excludes information that : (1) at the time of
disclosure, is already lawfully in the recipient’s possession ; (2) is or becomes available to the public
otherwise than through the fault of the recipient; (3 ) is lawfully received by the recipient from a third party
without any restriction; (4) is independently developed by the recipient without the use of any “Confidential
Information” of the disclosing party, and (5) the parties mutually agree in writing to disclose or publicize.

1 Confidential Information.
1.1 Obligations. Licensee expressly undertakes to keep all Confidential Information secret and

confidential andnotto use the Confidential Information in any way or for any purpose except as expressly
permitted by this Agreement. Licensee shall take reasonable steps to prevent unauthorized disclosure or use of
the Confidential Information and to prevent such Confidential Information from falling into the public domain or
into the possession of any third party. Licensee shall not disclose Confidential Information to any person or entity
other than its officers, employees and legal or accounting advisors who need access to such Confidential
Information in order to effect the intent of this Agreement and who have entered into written confidentiality
agreements with Licensee that affords equivalent or greater protection for the Confidential Information than the
provisions herein. Licensee shall immediately give notice to Clickmarks of any unauthorized use or disclosure
of Confidential Information. Licensee agrees that a breach of this Section will cause irreparable harm to
Clickmarks which monetary remedy is not an adequate remedy, and that Clickmarks shall accordingly be entitled
to injunctive or other equitable relief in the event of a breach or anticipated breach. Licensee agrees to assist
Clickmarks in remedying such unauthorized use or disclosure of Confidential Information.

1.2 Authorized Disclosure. A disclosure by Licensee of Confidential Information either (a) in response to
a valid order by a court or other governmental body, or (b) otherwise required by law, shall not be considered to
be a breach of this Agreement or a waiver of confidentiality for other purposes; provided, however, that Licensee
shall provide prompt prior written notice thereof to Clickmarks.
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4. ARTICLE XX - NON-DISCLOSURE OF INFORMATION

5. 20.1 Proprietary Information.

Any information concerning the parties which is designated in writing as proprietary and
disclosed to the other party incident to the performance of Work pursuant to this Agreement is
disclosed in confidence and the transferee shall not, without the written approval of the transferor
(a) use such information except in performance of the Work or in connection with the operation,
maintenance and repair of the Facility, or (b) publish or otherwise disclose it to others, provided,
however, that nothing herein shall limit either party's right to disclose data to potential lenders in
order to obtain financing for the construction, operation or maintenance of the Facility or to a
successor owner of the Facility, or which (i) was furnished to it prior to this Agreement without
restriction; (i1) becomes generally available to the public otherwise than through a breach of this
Agreement; or (iii) is received by either party from a third party without restriction and not in
breach of this Agreement. Furthermore, Owner or Contractor may provide any such information
to any Governmental Unit having jurisdiction and asserting a right to obtain such information;
provided, if any such Governmental Unit demands from one party disclosure of proprietary
information belonging to the other party, the party receiving such demand shall promptly notify
the other party of such demand to enable the other party to take whatever legal means may be

available to limit the scope or consequences of such disclosure.

6. 20.2 Press Releases.

Owner and Contractor agree that it is in their mutual interest to limit dissemination of information
of strategic value to the independent power industry regarding the Facility and this Agreement.
To the extent that press releases, advertisements in the trade press, or tombstones in the financial
or trade press are published, then Owner and Contractor agree to attempt in good faith to reflect in
any such press releases made during the first year after Commercial Operation the principal roles
of Owner, Contractor in the transaction. This is not intended to imply that equal billing must be
given the other party but simply that neither party can ignore the other's contributions if that party
should choose to publish information.
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