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NON-DISCLOSURE AGREEMENT

This Agreement (this “Agreement”) is made and entered into as of [date] (the “Effective Date”)
by and between The Institute of Electrical and Electronics Engineers, Incorporated (“IEEE”), a public
charity incorporated under the New York Not-For-Profit Corporation law, headquartered at 3 Park
Avenue, New York, New York 10016-5997, and [name of the company], a [place of formation and type
of entity] headquartered at [address] (the “Second Party”).

WHEREAS IEEE and the Second Party (together, the “Parties”) have an interest in
participating in discussions wherein either Party might share information with the other that the
disclosing Party considers to be proprietary and confidential (“Confidential Information”) strictly for
the purpose of evaluating a potential business transaction between the Parties (the “Purpose”); and

WHEREAS the Parties agree that Confidential Information of a Party might include, but not be
limited to, that Party’s: (i) business strategies, plans, methods, and practices; (ii) personnel, customers,
and suppliers; (iii) inventions, processes, methods, products, patent applications, and other proprietary
rights; or (iv) requirements, technical specifications, drawings, sketches, models, samples, tools,
architectural renderings, application software, user interfaces, wireframes, middleware components
(including adaptors, connectors and APIs), technical information, or other related information;

NOW, THEREFORE, the Parties agree as follows:

1. The Party receiving Confidential Information (the “Recipient”) shall limit access to
Confidential Information to only its employees who have a “need-to-know” use for the Purpose and
shall protect such Confidential Information from inadvertent disclosure to a third party using at least
the same care and diligence that the Recipient uses to protect its own proprietary and confidential
information, but in no case less than reasonable care. The Recipient shall (i) ensure that each of its
employees, officers, directors, or agents (collectively, the “Recipient’s Representatives”) who has
access to Confidential Information disclosed under this Agreement is informed of its proprietary and
confidential nature and is required to abide by the terms of this Agreement and (ii) be responsible for
any disclosures made by Recipient’s Representatives in violation of the terms of this Agreement. The
Recipient of Confidential Information disclosed under this Agreement shall promptly notify the
disclosing Party of any disclosure of such Confidential Information in violation of this Agreement or
of any subpoena or other legal process requiring production or disclosure of said Confidential
Information.

2. All Confidential Information disclosed under this Agreement shall be and remain the property
of the disclosing Party and nothing contained in this Agreement shall be construed as granting or
conferring any rights to such Confidential Information on the other Party. The Recipient shall honor
any request from the disclosing Party to promptly return or destroy all copies of Confidential
Information disclosed under this Agreement and all notes related to such Confidential Information.
The Parties agree that the disclosing Party will suffer irreparable injury if its Confidential Information
is made public, released to a third party, or otherwise disclosed in breach of this Agreement and that
the disclosing Party shall be entitled to seek injunctive relief against a threatened breach or
continuation of any such breach and, in the event of such breach, an award of actual and exemplary
damages from any court of competent jurisdiction. In the event of a breach of the terms of this
Agreement by Recipient or Recipient’s Representatives, Recipient shall indemnify, defend and hold the
disclosing Party harmless for any damage incurred as a result of said breach.

3. The terms of this Agreement shall not be construed to limit either Party’s right to develop
independently or acquire products without use of the other Party’s Confidential Information. The
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disclosing Party acknowledges that the Recipient may currently or in the future be developing
information internally, or receiving information from other parties, that is similar to the Confidential
Information. Nothing in this Agreement will prohibit the Recipient from developing or having
developed for it products, concepts, systems or techniques that are similar to or compete with the
products, concepts, systems or techniques contemplated by or embodied in the Confidential
Information provided that the Recipient does not violate any of its obligations under this Agreement in
connection with such development.

4. Notwithstanding the above, the Parties agree that information shall not be deemed Confidential
Information and the Recipient shall have no obligation to hold in confidence such information, where
such information:

(a) Is already known to the Recipient, having been disclosed to the Recipient by a third party
without such third party having an obligation of confidentiality to the disclosing Party; or

(b) Is or becomes publicly known through no wrongful act of the Recipient, its employees,
officers, directors, or agents; or

(c) Is independently developed by the Recipient without reference to any Confidential
Information disclosed hereunder; or

(d) Is approved for release (and only to the extent so approved) by the disclosing Party in
writing; or

(e) Is disclosed pursuant to the lawful requirement of a court or governmental agency or
where required by operation of law, provided that Recipient takes reasonable and lawful
actions to avoid and/or minimize such disclosure and promptly notifies the disclosing
Party so that the disclosing Party may take lawful actions to avoid and/or minimize such
disclosure.

5. Where the Second Party processes personal data on behalf of IEEE in connection with the
performance of this Agreement, it shall: (i) process such personal data in accordance with all
applicable laws, only for purposes reasonably necessary for the performance of the services listed in
the Agreement and in accordance with the documented written instructions of IEEE (except where
required otherwise by law); (ii) treat such data as confidential information of IEEE; (iii) where such
personal data is collected in the European Economic Area (“EEA”), not transfer such personal data to
any location outside the EEA except in accordance with the safeguards required under the Regulation
(EU) 2016/679 (the General Data Protection Regulation) and any applicable national legislation (“EU
Data Protection Laws”); (iv) ensure adequate protection of personal data against accidental or unlawful
destruction or accidental loss, alteration, unauthorized disclosure or access; (v) cooperate fully with
IEEE to enable it to adequately discharge its responsibility under applicable laws (including assisting
with data subject access or erasure requests); (vi) immediately notify IEEE of any actual or suspected
data breach and provide all available information; and (vii) not allow any third party to process such
personal data on its behalf except with IEEE’s prior written consent. References to ‘personal data’ and
to ‘processing’ in this Section, insofar as they concern data collected in the EEA, shall have the
meaning given to these terms under the EU Data Protection Laws. The Second Party shall delete all of
IEEE’s information within its custody or control, including, but not limited to, completed project data,
email addresses and all other personal data processed on behalf of IEEE upon the earliest of (i)
termination of this Agreement; (ii) written request by IEEE; or (iii) the personal data no longer being
required for the performance pursuant to this Agreement.

6. Nothing in this Agreement shall be construed to constitute an agency, partnership, joint venture,
or other similar relationship between the Parties.
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7. Neither Party will, without prior approval of the other Party, make any public announcement of
or otherwise disclose the existence or the terms of this Agreement.

8. This Agreement contains the entire agreement between the Parties and in no way creates an
obligation for either Party to disclose information to the other Party or to enter into any other
agreement.

9. This Agreement shall remain in effect for a period of two (2) years from the Effective Date
unless otherwise terminated by either Party giving notice to the other of its desire to terminate this
Agreement. The requirement to protect Confidential Information disclosed under this Agreement shall
survive termination of this Agreement.

10. The construction, validity, performance, enforcement and effect of this Agreement shall be
governed by the laws of the State of New York, without regard to its conflict of laws principles.

11. The Parties hereby irrevocably submit to the exclusive jurisdiction of any federal or state court
located within the New York County in the State of New York over any dispute arising out of or
relating to this Agreement or any of the transactions contemplated hereby and each party hereby
irrevocably agrees that all claims in respect of such dispute or any suit, action or proceeding related
thereto may be heard and determined in such courts. The parties hereby irrevocably waive, to the
fullest extent permitted by applicable law, any objection which they may now or hereafter have to the
laying of venue of any such dispute brought in such court or any defense of inconvenient forum for the
maintenance of such dispute.

12. This Agreement may be executed in one or more counterparts, each of which when so executed
and delivered shall be deemed an original, but all of which together shall constitute one and the same
instrument, and a signature page sent by facsimile or digital copy shall be deemed to be the equivalent
of an original.

IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly signed as
of the Effective Date.

THE INSTITUTE OF ELECTRICAL AND
ELECTRONICS ENGINEERS,
INCORPORATED

By:

Name:

Title:

Date:

[PARTICIPANT NAME,
ORGANIZATION NAME]

By:

Name:

Title:

Date:
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