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CONFIDENTIALITY AGREEMENT

THIS AGREEMENT is  made effect ive  as  of  March 1 ,  2007,  by and between Sedaa Consul t ing
1232  Mon t i ce l l o  Road ,  La faye t t e ,  Ca l i f o rn i a  94549  ( “Sedaa” ) ,  and  ________ ,
add re s s___________________ ,  ( “Consu l t an t ” ) ,  a s  s e t  f o r t h  he r e in .

1 . C o n f i d e n t i a l  I n f o r m a t i o n ;  P u r p o s e .   T h i s  A g r e e m e n t  c o n c e r n s  t h e  d i s c l o s u r e  b y
Sedaa  t o  _______  o f  ce r t a in  i n fo rma t ion  o f  a  con f iden t i a l  o r  p rop r i e t a ry  na tu re  ( t he
“Conf ident ia l  In format ion” )  i n  connec t ion  wi th  t he  pa r t i e s ’ d i s cus s ions  r e l a t i ng  to
e v a l u a t i n g  t h e  s u i t a b i l i t y  o f  e n t e r i n g  i n t o  a  b u s i n e s s  r e l a t i o n s h i p  ( t h e  “ P u r p o s e ” ) .

2 . S e d a a  a n d  C o n s u l t a n t  f i n d  i t  n e c e s s a r y  t o  c o n d u c t  c e r t a i n  b u s i n e s s  a f f a i r s ,  w h i c h
m a k e  i t  b o t h  n e c e s s a r y  a n d  d e s i r a b l e  t h a t  S e d a a  d i s c l o s e  t o  C o n s u l t a n t  c e r t a i n
con f iden t i a l  and  p rop r i e t a ry  i n fo rma t ion .   P rop r i e t a ry  i n fo rma t ion  may  i nc lude ,  bu t
i s  n o t  l i m i t e d  t o  t h e  f o l l o w i n g :   c e r t a i n  c o m p u t e r  c o d e ;  t h e  s e q u e n c e ,  s t r u c t u r e ,
o rgan iza t ion  and /o r  u se r  i n t e r f ace  o f  a  mu l t i -med ia  p re sen ta t ion ,  des ign  o r  c r ea t ion ;
a  d e s c r i p t i o n  o f  c e r t a i n  i d e a s  a n d  c o n c e p t s ;  w r i t t e n  p r e s e n t a t i o n s ;  s l i d e s ;
documenta t ion ;  spec i f ica t ions ;  t echniques ;  p lans ;  methods ;  p rocesses ;  c l i en t  o r  Sedaa
o b j e c t i v e s ;  i n t e r n a l  S e d a a  d o c u m e n t s ;  f i n a n c i a l  i n f o r m a t i o n ;  S e d a a  o r  c l i e n t  d a t a ;
S e d a a  o r  C o n s u l t a n t ’s  b i l l i n g  r a t e s ;  a n d  i n f o r m a t i o n  p e r t a i n i n g  t o  o r  b e l o n g i n g  t o
Sedaa  o r  i t s  cu s tomer s / c l i en t s  ( " In fo rma t ion" ) .

3 . C o n f i d e n t i a l i t y  a n d  U s e  R e s t r i c t i o n s .  A l l  m a t e r i a l s  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,
s a m p l e s ,  d o c u m e n t s ,  d r a w i n g s ,  m o d e l s ,  a p p a r a t u s ,  s k e t c h e s ,  d e s i g n s ,  s l i d e s ,
photographs ,  l i s t s ,  da ta  and  o ther  i t ems  furn ished  to  Consul tan t  by  Sedaa  sha l l  remain
t h e  p r o p e r t y  o f  S e d a a  a n d  s h a l l  b e  r e t u r n e d  t o  S e d a a  p r o m p t l y  a t  i t s  r e q u e s t ,  a l o n g
w i t h  a l l  c o p i e s  t h e r e o f .   N o  c o p i e s  o r  s u m m a r i e s  s h a l l  b e  m a i n t a i n e d  b y  C o n s u l t a n t
e i t h e r  i n  h a r d  c o p y  o r  o n  m a g n e t i c  m e d i a  o r  i n  a  m e m o r y  s t o r a g e  d e v i c e  a b s e n t
wr i t t en  au thor iza t ion  f rom Sedaa  to  do  so .  Consu l tan t  sha l l  main ta in  the  Conf iden t ia l
In fo rma t ion  in  conf idence .   Consu l t an t  sha l l  u se  the  Conf iden t i a l  In fo rma t ion  so le ly
i n  c o n n e c t i o n  w i t h  t h e  P u r p o s e ,  u n l e s s  o t h e r w i s e  m u t u a l l y  a g r e e d  i n  w r i t i n g .
Consu l t an t  sha l l  con f ine  i t s  d i s semina t ion  o f  Conf iden t i a l  In fo rma t ion  on ly  to  t hose
ind iv idua l s  wi th in  Sedaa  o rgan iza t ion  o r  i t s  consu l t an t s  who  have  a  need  to  eva lua te
the  in fo rmat ion  fo r  the  pe r fo rmance  o f  the  Purpose  and  who  a re  bound  to  ob l iga t ions
o f  c o n f i d e n t i a l i t y  a n d  n o n - u s e  a t  l e a s t  a s  s t r i c t  a s  t h o s e  c o n t a i n e d  h e r e i n .

4 . Property  o f  Sedaa .   Sedaa  represen t s  and  war ran t s  tha t  the  Conf iden t i a l  In fo rmat ion
i s  t h e  p r o p e r t y  o f  S e d a a  a n d  t h a t  t h e  d i s c l o s u r e  t h e r e o f  t o  t h e  C o n s u l t a n t  d o e s  n o t
v i o l a t e  t h e  r i g h t s  o f  a n y  t h i r d  p a r t y.   C o n s u l t a n t  a g r e e s  t h a t  t h e  C o n f i d e n t i a l
Informat ion shal l  a t  a l l  t imes  remain the  proper ty  of  Sedaa.   Nothing in  th is  Agreement
s h a l l  b e  c o n s t r u e d  a s  a  l i c e n s e  o r  g r a n t  t o  t h e  C o n s u l t a n t  b y  S e d a a  o f  a n y  p a t e n t  o r
o the r  r i gh t s  i n  o r  a r i s i ng  ou t  o f  t he  Conf iden t i a l  I n fo rma t ion .

5 . E x c e p t i o n s .   C o n s u l t a n t ’s  o b l i g a t i o n s  h e r e u n d e r  s h a l l  n o t  a p p l y  t o  a n y  p a r t  o f  t h e
d i sc losure  which :  ( a )  i s  o r  becomes  pub l i c ly  known o the r  than  th rough  b reach  o f  th i s
Agreemen t  by  Consu l t an t ;  (b )  i s  r ece ived  by  Consu l t an t  i n  good  f a i th  f rom any  th i rd
pa r ty  no t  unde r  ob l iga t ion  o f  conf iden t i a l i t y  to  Sedaa ;  ( c )  i s  i n  Consu l t an t ’s  r igh t fu l
p o s s e s s i o n  p r i o r  t o  d i s c l o s u r e  b y  S e d a a  h e r e u n d e r ;  ( d )  i s  i n d e p e n d e n t l y  d e v e l o p e d
by  Consu l t an t  a s  ev idenced  by  con temporaneous  wr i t t en  r eco rd ;  o r  ( e )  Consu l t an t  i s
r e q u i r e d  t o  d i v u l g e  e i t h e r  b y  a  c o u r t  o f  l a w  o r  i n  o r d e r  t o  c o m p l y  w i t h  a n y  f e d e r a l ,
s t a te  o r  loca l  l aw or  regu la t ion  (a f t e r  p rov id ing  Sedaa  wi th  reasonab le  no t i ce  o f  such
r e q u i r e m e n t  t o  d i v u l g e  a n d  w i t h  a n  o p p o r t u n i t y  t o  o b t a i n  a  p r o t e c t i v e  o r d e r ) .

6 . Te r m .   T h i s  A g r e e m e n t  a n d  C o n s u l t a n t ’s  o b l i g a t i o n s  h e r e i n  s h a l l  r e m a i n  i n  e f f e c t
f o r  a  p e r i o d  o f  s e v e n  ( 7 )  y e a r s  f r o m  t h e  e f f e c t i v e  d a t e  i n d i c a t e d  a b o v e .



7 . Assignment .   Th is  Agreement  may no t  be  ass igned  or  t rans fe r red  wi thout  the  pr io r
wr i t t en  consen t  o f  bo th  par t i es ,  which  consen t  sha l l  no t  be  unreasonably  wi thhe ld ;
prov ided ,  however ,  t ha t  Sedaa  may  as s ign  th i s  Agreemen t  to  any  pe r son  o r  en t i ty
which contrac ts  or  acquires  a l l  or  par t  of  i t s  bus iness ,  contrac ts ,  or  asse ts  (or  of  the
bus ines s  d iv i s ion  o r  p roduc t  l i ne  o f  Sedaa  to  wh ich  the  Conf iden t i a l  In fo rma t ion
and/or  Purpose  pr imar i ly  re la tes ) .

8 . Govern ing  Law.   This  Agreemen t  sha l l  be  gove rned  and  cons t rued  in  acco rdance
with the laws of  the State  of  California without  regard to i ts  choice of  law principles.

9 . Ent ire  Agreement;  Modi f icat ion .   Th is  Agreement  may  no t  be  amended ,  modi f ied
or  re leased except  by a  wri t ten  ins t rument  s igned by an author ized representa t ive  of
each  par ty.

1 0 . Attorneys '  Fees .   In  the  event  of  any  proceeding  or  lawsui t  i s  brought  by  Sedaa   or
Cus tomer / c l i en t  i n  connec t i on  w i th  t h i s  Agreemen t ,  t he  p r eva i l i ng  pa r ty  i n  such
proceeding  sha l l  be  en t i t led  to  rece ive  i t s  cos ts ,  exper t  wi tness  fees  and  reasonable
a t torneys’ fees ,  inc luding  cos ts  and  fees  on  appea l .

11 . I n j u n c t i v e  R e l i e f .   I t  i s  u n d e r s t o o d  a n d  a g r e e d  t h a t ,  n o t w i t h s t a n d i n g  a n y  o t h e r
p rov i s ions  o f  t h i s  Agreemen t ,  b r each  o f  t he  Conf iden t i a l  I n fo rma t ion  p rov i s ions
unde r  t h i s  Agreemen t  w i l l  cause  Sedaa  i r r epa rab le  damage  fo r  wh ich  r ecove ry  o f
money  damages  would  be  inadequa te ,  and  tha t  Sedaa  sha l l  the re fore  be  en t i t l ed  to
o b t a i n  t i m e l y  i n j u n c t i v e  r e l i e f  t o  p r o t e c t  S e d a a ’s  r i g h t s  u n d e r  t h i s  A g r e e m e n t .

1 2 . Severabi l i ty.   In  the  even t  tha t  any  prov is ion  of  th i s  Agreement  sha l l  be  unenforceab le  o r
i n v a l i d  u n d e r  a n y  a p p l i c a b l e  l a w  o r  b e  s o  h e l d  b y  a p p l i c a b l e  c o u r t  d e c i s i o n ,  s u c h
unenforceab i l i ty  o r  inva l id i ty  sha l l  no t  render  th i s  Agreement  unenforceab le  o r  inva l id  as
a  whole ,  and ,  in  such  even t ,  such  p rov is ion  sha l l  be  changed  and  in te rpre ted  so  as  to  bes t
accompl i sh  the  ob jec t ives  o f  such  unenforceab le  o r  inva l id  p rov i s ion  wi th in  the  l imi t s  o f
appl icab le  law or  appl icab le  cour t  dec is ion .

1 3 . Notices .   Any not ices  under  this  Agreement  shal l  be sent  by cert i f ied mail ,  regis tered
m a i l ,  r e t u r n  r e c e i p t  r e q u e s t e d ,  o r  b y  e x p r e s s  c o u r i e r  h a v i n g  e l e c t r o n i c  p a c k a g e
t racking fac i l i t ies ,  to  the  address  speci f ied  be low or  such o ther  address  as  the  par ty
spec i f i e s  i n  wr i t i ng .   Such  no t i ce  wi l l  be  e ff ec t ive  upon  i t s  ma i l ing  a s  spec i f i ed .

1 4 . Waiver.   No wa ive r  by  Sedaa  o f  any  b r each  o f  t h i s  Agreemen t  sha l l  be  a  wa ive r  o f  any
preced ing  o r  succeed ing  b reach .   No  wa ive r  by  Sedaa  o f  any  r igh t  unde r  t h i s  Agreemen t
shal l  be  const rued as  a  waiver  of  any other  r ight .   Sedaa shal l  not  be  required to  give  not ice
to  enforce  s t r ic t  adherence  to  a l l  t e rms  of  th i s  Agreement .

1 5 . Equi tab le  Remedies .   Because  the  Se rv ices  a re  pe r sona l  and  un ique  and  because
Consu l tan t  wi l l  have  access  to  Conf iden t ia l  In format ion  of  Sedaa ,  Sedaa  wi l l  have
the  r ight  to  enforce  th is  Agreement  and any of  i t s  provis ions  by  in junct ion ,  speci f ic
p e r f o r m a n c e  o r  o t h e r  e q u i t a b l e  r e l i e f  w i t h o u t  p r e j u d i c e  t o  a n y  o t h e r  r i g h t s  a n d
remedies  tha t  Sedaa  may have  for  a  breach  of  th i s  Agreement .

1 6 . Ent ire  Agreement;  Modif icat ion .   Th is  Agreement ,  toge ther  wi th  each  appl icab le  Exhib i t
executed by the par t ies ,  const i tutes  the complete  and exclusive understanding and agreement
of  the  pa r t i e s  and  supersedes  a l l  p r io r  unders tand ings  and  agreements ,  whe ther  wr i t t en  o r
o ra l ,  w i th  r e spec t  to  the  sub jec t  ma t t e r  he reof .   The  t e rms  and  cond i t ions  o f  any  invo ice ,
purchase  order  or  o ther  ins t rument  i ssued by e i ther  par ty  in  connect ion wi th  th is  Agreement
which  add to  or  d i ffer  f rom the  te rms and condi t ions  of  th is  Agreement  sha l l  be  of  no  force
or  e ffec t .   Any waiver,  modi f ica t ion  or  amendment  of  any  provis ion  of  th i s  Agreement  wi l l
be  e ffec t ive  only  i f  in  wr i t ing  and  s igned  by  the  par t ies  here to .

eassadi@sedaa.net (925)922-1316



Independent  Consul tant

B y : ______________________________
Author ized  Representa t ive

Name:   ______________________________

Ti t le :     ______________________________

D a t e : ______________________________

Sedaa Consul t ing

eassadi@sedaa.net (925)922-1316


