[Current Date]
[Company Name]
[Address Line 1]
[Address Line 2]
[City, State, Zip Code]
Dear [Mr. Smith]:

This Confidentiality Agreement (the "Agreement") will confirm the mutual understandings of [Company], Inc. (the “Company”) and ClearLight Partners, LLC (“CLP”) concerning their exchange of information in connection with the Company.  This agreement shall become effective upon execution by both the Company and CLP.

1. Confidential information ("Information") is defined as any confidential information of the Company disclosed to, or otherwise received by CLP from the Company.  Confidential Information disclosed by the Company shall be either (a) disclosed in writing and at the time of disclosure, marked as being “Confidential”, or (b) disclosed verbally or visually and identified as being confidential at the time disclosed.

2. Confidential Information shall not include any information which (a) was known to CLP prior to disclosure by the Company or was independently acquired or developed by CLP without violating any of its obligations under this agreement, (b) is or becomes generally known or publicly available other than as a result of a disclosure by CLP in violation of this Agreement, or (c) is available to CLP on a non-confidential basis from a source other than the Company, provided that such source is not and was not known by CLP to be bound by a confidentiality obligation to the Company.

3. CLP shall not use or exploit the Information for any purpose other than evaluating the desirability of any investment by CLP in the Company.

4. CLP agrees to share the Information with only a limited number of CLP’s directors, officers, partners, employees, agents, advisors, potential financing sources, accounting and law firms on a need-to-know basis only who each will be held to the same confidentiality as CLP.

5. Upon written request by the Company, all information, copies, photographs or memoranda taken by CLP in connection with its investigation of the Company, shall be returned to the Company or destroyed by CLP.

6. If CLP, in the written opinion of its legal counsel, is requested or required by law, rule or regulation to disclose confidential Information provided by the Company, CLP may disclose such information without liability; provided, however, that CLP shall give the Company written notice of such information as far in advance of its disclosure as is practicable.

7. The Company shall not disclose any price or terms proposed by CLP or under discussion with CLP, or the fact that CLP is considering a transaction with the Company to any other person or entity.  Such price, terms, and identity of CLP shall be treated as confidential.

8. This Agreement and its validity, construction, effect, and performance shall be governed by the laws of the State of California, United States of America

9. Unless otherwise specified, all rights and responsibilities created by this Agreement expire one (1) year from the date hereof.

Accepted and agreed to by the parties below.

ClearLight Partners, LLC
 

By_____________________
Date _________________

Title

[Company Name]
By _____________________
Date __________________

Title
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