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Michael Weiner 
Ninth Street Capital Partners 
2000 Auburn Drive, Suite 200-2022 
Beachwood, Ohio 44122
Dear Mr. Weiner:
[COMPANY NAME] (the “Company” or “Target”) is in the process of identifying financing opportunities for a potential purchase (the “Transaction”) of the Company. This letter agreement (this “Agreement”) sets forth the terms and conditions under which the Company may provide Ninth Street Capital Partners I, LLC (“you”) with information which is not available to the general public concerning the Transaction, the Target and the Company.
The term “Confidential Information” shall include any information about the Transaction or the Company that: (a) is provided to you or your directors, officers, employees, agents, co- investors, or advisors (“Representatives”) by the Company, the Company’s directors, officers, employees, agent, co-investors, or advisors or any other related party prior to, on or after the date of this Agreement, including, without limitation, information regarding the Target’s or the Company’s business, finances, customers, vendors, prospects, operations, products, employees and/or technology (including not only written information but also information transferred verbally, visually, electronically or by any other means); or (b) consists of analysis and/or any other internal memoranda or other documents prepared by you or your Representatives derived from, or including material portions of, the Confidential Information.
In consideration of the Company providing you with Confidential Information, by your signature hereto, you agree that: (i) all Confidential Information will be held and treated by you and your Representatives in confidence and will not, except as hereinafter provided, without the prior written consent of the Company, be disclosed by you or your Representatives, in any manner whatsoever, in whole or in part to any person, and will not be used by you or your Representatives other than in connection with your consideration of the Transaction; (ii) without our prior written consent, except as required by law as advised by your counsel, you and your Representatives will not disclose to any person the fact that the Confidential Information has been made available, that discussions or negotiations are taking place or have taken place concerning a possible transaction involving the Company or any of the terms, conditions or other facts with respect to any such possible transaction, including the status thereof; (iii) neither you nor your Representatives shall, directly or indirectly, use or permit the use of Confidential Information to interfere or compete in any way with the Company; (iv) you and your Representatives will refrain from making unauthorized copies of Confidential Information; and (v) you and your Representatives will take reasonable security precautions, which shall be at least as great as the precautions you would take to protect your own confidential information. Moreover, you further agree (i) to disclose Confidential Information only to your Representatives who need to know the Confidential Information for purposes of evaluating the Transaction and who will be advised by you of this Agreement and agree to be bound by the terms of this Agreement, (ii) that you will be satisfied that such Representatives will act in accordance herewith and (iii) that, in any event, you shall be responsible for any breach of this Agreement by your Representatives.
Notwithstanding the foregoing, the following will not constitute Confidential Information for purposes of this Agreement:
(A) Information which was already in your possession prior to the date hereof and which was not acquired or obtained from the Company or pursuant to a confidentiality agreement.
(B) Information which is obtained or was previously obtained by you from a third person who, insofar as is known to you after reasonable inquiry, is not prohibited from transmitting the information to you by a contractual, legal or fiduciary obligation to the Company.
(C) Information which is or becomes generally available to the public other than as a result of a disclosure by you or your Representatives.
(D) Information which is independently developed by you or your Representatives without use of, or reference to, Confidential Information.
You agree that upon written request by the Company you will immediately return or destroy all written and electronic Confidential Information and all copies, reproductions and summaries of Confidential Information then in your possession or control, including all Confidential Information in the possession of your legal counsel other than one copy of such Confidential Information which may be kept in connection with your and your Representatives legal, compliance and automated backup archiving practices. 
In the event that you are requested or required (by oral questions, interrogatories, requests for information or documents, subpoena, civil investigative demand or other process) to disclose any Confidential Information, it is agreed that you will provide the Company with prompt notice of any such request or requirement so that the Company may seek an appropriate protective order or waive your compliance with the provisions of this Agreement. If, failing the entry of a protective order or the receipt of a waiver hereunder, you are, in the opinion of your counsel, compelled to disclose Confidential Information, you may disclose that portion of the Confidential Information which your counsel advises you that you are compelled to disclose. In any event, you will not oppose action by the Company to obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded the Confidential Information.
You acknowledge that neither the Company nor any of its affiliates, employees or representatives makes any express or implied representation or warranty as to the accuracy or completeness of the Confidential Information, and each such party expressly disclaims any and all liability that may be based on the Confidential Information, errors therein or omissions therefrom. You agree that you are not entitled to rely and you assume the entire risk of relying on the accuracy or completeness of the Confidential Information and that you shall only be entitled to rely on the representations and warranties made to you in any final agreement relating to your participation in the Transaction.
You acknowledge and agree that all Confidential Information is and shall remain the sole and exclusive property of the Company. The Company does not grant any express or implied right to you or your Representatives to or under the Confidential Information by disclosing information to you or your Representatives.
Neither you nor the Company will be under any obligation to proceed with respect to the Transaction or any other transaction, and no commitment, undertaking or other obligation of any nature whatever with respect to the Transaction or any other transaction shall be implied, unless and until a duly authorized agreement in detailed legal form, providing for such obligation, has been executed and delivered by all parties intended to be bound thereby.
You acknowledge that remedies at law may be inadequate to protect against breach of this Agreement, and you hereby agree, in advance, to the granting of injunctive relief to the Company without proof of actual damages. Such remedy will not be the exclusive remedy for breach of this Agreement but will be in addition to all other remedies available at law or in equity to the Company. You agree that if any action at law or in equity is necessary to enforce or interpret the rights arising out of or relating to this Agreement, the prevailing party shall be entitled to recover reasonable attorney's fees, costs and necessary disbursements, in addition to any other relief to which the prevailing party may be entitled.
No failure to exercise, or delay in exercising, any right, power or privilege hereunder shall be construed as having created a custom in any way or manner contrary to the specific provisions of this Agreement or as having waived or modified any such right, power or privilege.
You acknowledge that this Agreement sets forth the entire understanding and agreement between you and the Company with respect to the subject matter hereof, and supersedes all prior or contemporaneous communications, agreements or understandings relating to this Agreement. This Agreement shall be binding upon and inure to the benefit of you and the Company and each party's respective successors and assigns. This Agreement shall not be modified, amended or superseded except by prior written agreement between you and the Company.
The provisions of this Agreement are severable and in the event any provision is invalid, unenforceable or overbroad, in whole or in part, the remaining provisions of this Agreement shall remain in full force and effect.
You acknowledge that this Agreement shall be governed by and construed in accordance with the law of the State of Ohio. Any action brought in connection with this Agreement shall be brought in the federal or state courts of Cuyahoga County, Ohio. You hereby irrevocably and unconditionally consent to the jurisdiction of such courts.
This Agreement shall terminate one year following the date of the termination of discussions regarding the Transaction, except that you will remain liable for any breach of this Agreement committed prior to such termination date.

[Signature page follows.]


Please confirm your acceptance of the foregoing by signing and returning the duplicate copy of this Agreement to us.
[COMPANY NAME]


By:_____________________________________
Name: 
Title: 

ACCEPTED THIS ____ DAY of _________________, 20___. 
NINTH STREET CAPITAL PARTNERS I, LLC

By:_____________________________________
Name:  Michael Weiner
Title: Manager
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