                                            CONFIDENTIALITY AGREEMENT
This agreement (“Agreement”) is between Woodbridge Group, LLC, of Woodbridge, CT, ("WGI") on behalf of itself and its client SPA062DF  (Company”) and _______________________ (“Recipient”).  It is understood, that Company has the right to fully enforce this Agreement, independent of WGI. Company, Recipient and WGI herein “Parties”.
1. Recipient desires to receive Confidential Information, as defined below, from WGI and/or Company for the sole purpose of evaluating Recipient's interest in an investment in, or for acquisition of all or part of, Company.

2. Recipient will not divulge Confidential Information (including disclosure that the Company was considering  an investment and/or selling all or a part of the business) to any third parties, except to those of its directors, officers, employees, investors, funding sources and advisors (collectively “Representatives”) involved in evaluating a transaction, without first obtaining Company’s written approval and only on a need to know basis in connection with Recipient’s interest in Recipient’s investment/acquisition investigation process.  Recipient will direct its Representatives to adhere to the terms of this Agreement and acknowledges that it will be responsible for any breach of this Agreement by its Representatives.   
3. For the purposes of this Agreement, confidential information (“Confidential Information”) means all non-public, proprietary information concerning Company, including, but not limited to, its business, finances, customers, intellectual property and business plans.  Confidential Information does not include information which: (i) is already in the possession of the Recipient; (ii) is or becomes generally available to the public other than as a result of a disclosure by Recipient or Recipient's Representative; (iii) becomes available to Recipient from a source other than Company provided that such source is not bound by any contractual, legal or fiduciary obligation of confidentiality to Company; or (iv) is independently developed by Recipient or its Representatives without use of, or reference to, Confidential Information.  

4. Recipient acknowledges that any unauthorized use or disclosure of Confidential Information will constitute a material breach of this Agreement and could cause damage to the Company for which Recipient would be responsible. Recipient acknowledges the sensitivity implicit in the investment and/or acquisition process.  The Recipient agrees that money damages may not be a sufficient remedy for any breach of this Agreement by the Recipient or any of its Representatives and that the Company shall be entitled to equitable relief by way of injunction and specific performance if the Recipient or any of its Representatives breaches or threatens to breach any of the provisions of this Agreement.  
5. Recipient will not engage in any direct or indirect communications with any Owner or Officer or other employee of Company regarding this opportunity, without the prior permission of WGI or the Company. Recipient will not engage in any direct or indirect communications with any supplier or distributor or agent or customer of Company regarding this opportunity, without the prior written permission of Company. Permission, as it pertains to this paragraph 5, shall not give Recipient the right to disclose to, or discuss with, any party information, facts, or details that are beyond the scope of that party’s right to know.
6. Recipient will promptly return to Company or destroy, all Confidential Information, and destroy all notes and derivative documents at the time of any such request by the Company or WGI to do so. If requested Recipient will provide a certification that all Confidential Information and other documents were returned or destroyed. Nothing herein creates a relationship or commits or binds any Party to any present or future contractual relationship (except as expressly stated herein) nor shall the disclosure of Confidential Information be construed as an inducement to act or not to act in any given manner.  Notwithstanding the foregoing, Recipient shall be permitted to retain one (1) copy of Confidential Information as necessary to comply with applicable law, regulation, internal document retention policy and/or standard business practice.
7. This Agreement constitutes the entire agreement of the Parties on the subject matter and may not be changed except by written instrument, signed by the Parties hereto and shall be governed by and construed in accordance with the laws of the State of Delaware.
 8.  The Recipient understands and acknowledges that neither the Company nor any of its representatives is making any representation or warranty, express or implied, as to the accuracy or completeness of the Confidential Information. Neither the Company, its representatives, nor any of their respective officers, directors, employees, agents or controlling persons (within the meaning of the Securities Exchange Act of 1934) shall have any liability to the Recipient or any other person resulting from the Recipient’s use of the Confidential Information. 
 9. Facsimiles of this executed document will be treated as original documents and are valid and binding on all Parties. 
10. This Agreement shall expire two (2) years from the date hereof unless extended by mutual written consent of the Parties.___________________
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