Non-Disclosure Agreement

This Non-Disclosure Agreement dated August 20, 2013 between OldCorp, LLC, a Limited
Liability Company organized under the laws of the State of New York and located at 100 15th
Avenue, New York, NY 10000 (“Recipient”), and NewCorp, Inc., a Corporation organized under
the laws of the State of Delaware and located at 1 14th Avenue, New York, NY 10000
(“Discloser”), requires Recipient to protect confidential information received from Discloser.
Definitions
“Agreement” means this certain Non-Disclosure Agreement dated August 20, 2013.
“Control” means to own or control, directly or indirectly, more than 50% of voting shares.
“Information” means confidential information disclosed under this Agreement.
1. Form of Disclosure.
(a) Information may be disclosed:
i. in writing;
ii. by oral presentation;
iii. by visual presentation;
iv. by Discloser giving Recipient access to a database or digital archive of any kind;
or
v. by delivery of physical objects.
(b) All Information must be marked “CONFIDENTIAL”. In the event that Information is
disclosed in a form that cannot be marked (for example, through oral presentation),
Discloser shall send Recipient an e-mail describing the Information, the date and time
of disclosure, and the manner in which the Information was disclosed. The email shall
conclude with the following language: “The information described in this e-mail is
marked ‘CONFIDENTIAL’ under the Non-Disclosure Agreement dated August 20,
2013.”
2. Standard of Care.
(a) Recipient agrees to use reasonable care and discretion to prevent disclosure of
Information in any form. In no event may Recipient use less care and discretion to

prevent disclosure of Information than it uses to protect its own similar confidential
information from disclosure.
(b) Recipient agrees to use Information only as the Discloser intends.
3. Scope Of Disclosure.
(a) Recipient may disclose Information to:
i. employees of Recipient who have a need to know the Information;
ii. employees of any legal entity that Recipient controls, is controlled by Recipient,
or is under common control with Recipient; and
iii. any third party, with Discloser’s prior, written consent.
(b) Before disclosing Information to a party described above, Recipient must have a prior,
written contract requiring that party to protect the Information in accordance with this
Agreement.
(c) Recipient may disclose Information to the extent required by law, but only after giving
Discloser sufficient notice and opportunity to secure a protective order.
4. Time Limitation. Information is subject to this Agreement for five years following the date
of disclosure.
5. Exceptions. Recipient is not bound to prevent disclosure of Information if:
(a) Recipient possessed the Information prior to disclosure by Discloser,
(b) Recipient developed the Information independently prior to disclosure by Discloser,
(c) Recipient obtained the Information from a source other than Discloser,
(d) the Information was public prior to disclosure by Discloser, or
(e) Discloser has disclosed the Information to another party without imposing a
confidentiality restriction on that party.
6. Disclaimers.
(a) Discloser does not provide warranties of any kind with regard to Information.
(b) Information regarding Discloser’s future products, services, or business dealings is
subject to change or retraction without notice. Discloser maintains sole discretion
regarding future development, release, and timing of products or services described in
the Information.
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(c) Discloser is not liable for any damages arising out of the use of Information.
(d) By disclosing Information to Recipient, Discloser does not grant Recipient any license
or right to any trademark, copyright, or patent owned by Discloser now or in the future.
7. Termination. Either party may terminate this Agreement at least 30 days after the other
party has received written notice regarding the termination. However, any terms that by
nature extend beyond termination of the Agreement will remain in effect.
8. Assignment. This Agreement applies to the parties’ respective successors and assigns.
Neither party may assign or transfer its rights or delegate its duties under this Agreement
without the prior, written consent of the other party.
9. No Requirement to Act. Under this Agreement, neither party is required to:
(a) disclose or receive information,
(b) perform any work, or
(c) enter into any other contract.
10. No Agency Relationship. This Agreement does not make either party the principal or agent
of the other party.
11. Recipient’s Rights. A Recipient of Information may:
(a) develop, produce, market, or distribute products or services of any kind, even if they
compete with the products or services of Discloser;
(b) develop, produce, market, or distribute products or services of any kind, even to
another party that competes with the Discloser;
(c) direct the actions of its own employees and agents as it sees fit; and
(d) enter into a business relationship with any other party.
12. Recipient Feedback Regarding Information. If Recipient provides feedback in any form
to Discloser regarding Information, Discloser need not keep the feedback confidential,
except that Discloser will have no right to identify Recipient as the source of the feedback.
13. Modification. Modifications to this Agreement must be in writing and signed by both
parties.
14. Applicable Law. The laws of the State of New York govern this Agreement and any
controversy or claim arising out of or relating to this Agreement, or the breach thereof,
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whether sounding in contract, tort, or otherwise, without regard to that state’s choice of law
principles.
15. Dispute Resolution. Any controversy or claim arising out of or relating to this Agreement,
or the breach thereof, whether sounding in contract, tort, or otherwise, shall be settled by
arbitration administered by the American Arbitration Association under its Commercial
Arbitration Rules, and judgment on the award rendered by the arbitrator(s) may be entered
in any court having jurisdiction thereof.
16. Entire Agreement. This Agreement is the complete agreement between the parties. Neither
party is relying on any written or oral communications, representations, or commitments not
specified in this Agreement.
17. Headings. Paragraph headings in this Agreement are not part of this Agreement and shall
not be used to construe it.
18. Notice. Any notice required under this Agreement shall be delivered to the following
electronic mail addresses:
To OldCorp, LLC: info@oldcorp.com
To NewCorp, Inc.: info@newcorp.new
19. Counterparts. This Agreement may be executed in counterparts. Each counterpart is an
original, but all counterparts, taken together, constitute one and the same Agreement. All
counterparts become effective when each party has signed a counterpart and delivered it to
the other party.
20. Original Copies. Any reproduction of this Agreement made by reliable means (in digital
form, or by electronic image, photocopy, or facsimile) will be considered an original copy.
21. Force Majeure. Each party shall be excused from any breach of this Agreement which is
proximately caused by government regulation, war, strike, act of God, or other similar
circumstance normally deemed outside the control of well-managed businesses.

[SPACE INTENTIONALLY LEFT BLANK]
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The parties are signing this Non-Disclosure Agreement on the date stated in the introductory
clause.

On behalf of OldCorp, LLC:
John Smith
Member and Manager

On behalf of NewCorp, Inc.:
Mary Jones
President
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