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	LSI CORPORATION

 NONDISCLOSURE AGREEMENT

FOR USE BY TEMPORARY WORKERS




THIS NONDISCLOSURE AGREEMENT (“NDA”) is entered into as of this day of       (the “Effective Date”) between Talent Logic, Inc.  (“Employer”) and       (“Employee”), an individual, who resides at      .  This NDA governs the disclosure of confidential information by LSI Corporation and its subsidiaries (“LSI”) to you in connection with your temporary assignment by Employer and services to be provided to LSI. 

In connection therewith, LSI has agreed to furnish you with certain confidential information from the Effective Date until termination on the following terms and conditions. 

1. The term of this NDA shall be two (2) years from the date hereof.

2. LSI desires to furnish to you certain information that LSI regards as proprietary. Such information may include, but is not limited to, information of LSI relating to products, manufacturing processes, business strategies and plans, pricing terms and conditions, customer lists, research and development programs, marketing or technical information, software, relating LSI and its business (“Confidential Information”). Confidential Information may be furnished in any tangible or intangible form including, but not limited to, writings, drawings, computer tapes and other electronic media, samples, and verbal communications.  Any Confidential Information furnished in tangible form shall be conspicuously marked as “Confidential,” “Proprietary,” or a similar legend.  Notwithstanding the foregoing, Confidential Information shall also include information which would reasonably be understood to be confidential and/or proprietary. With respect to any devices, including but not limited to microelectronic chips, any technical information, including but not limited to circuit layout, design, or software, embedded in any such device is Confidential Information notwithstanding the absence of any proprietary marking on such device.

3. LSI SOURCE CODE SHOULD NOT BE DISCLOSED HEREUNDER.  This NDA does not contemplate the disclosure of source code and shall not be used for disclosures involving source code.  Disclosures of LSI’s source code shall only be done pursuant to an appropriate LSI Source Code License Agreement.
4. You agree that for a period of four (4) years from the date of disclosure you shall not disclose Confidential Information received from LSI to any third party and shall use such Confidential Information solely in connection with providing services to LSI.  Your shall use the same degree of care in maintaining the confidentiality of the Confidential Information as you use with respect to your own information that is regarded as confidential and/or proprietary by you, but in any case you shall at least use reasonable care.  You agree that you will restrict the access of all Confidential Information to only those who have a need to be informed of the Confidential Information for the purposes for which the Confidential Information is provided.   You shall have entered into non-disclosure agreements with such persons having obligations of confidentiality as strict as those herein prior to disclosure to such persons to assure against unauthorized use or disclosure.


5. The obligations of confidentiality and limitations of use shall continue for the period stated in Section 4; provided, however, that you shall not be liable for any disclosure of Confidential Information if the same information: (i) is in the public domain at the time of disclosure or later comes within the public domain, except through your own acts or omissions and without breach of this NDA; (ii) is rightfully in the possession of or  is known to you at the time of its disclosure; (iii) is approved for release by written authorization of LSI ; (iv) becomes known to you from a source other than LSI without breach of an obligation of confidentiality; (v) is disclosed to one or more third parties by LSI without restriction; (vi) is independently developed by or for you without access to or use of the Confidential Information; or (vii) is subject to disclosure in accordance with a court order, in which case you shall give LSI prompt notice thereof and make reasonable efforts appropriate to the circumstances to cooperate with LSI to either oppose such disclosure or secure an appropriate protective order,  issued by a court or government agency, provided that  you provide LSI: (a) prior written notice of such obligation; and (b) the opportunity to oppose such disclosure or obtain a protective order.

6. You agree that you will not copy, reverse engineer, decompile, or otherwise try to discover the source code of the Confidential Information without the prior written consent of LSI.  Upon written request by LSI, you shall cease using the Confidential Information, and all items of Confidential Information (including copies or extracts thereof) shall be returned to LSI, or destroyed, with you certifying the destruction thereof.   

7. LSI makes no warranty as to the accuracy of any Confidential Information, which information is furnished "AS IS" with all faults. In no event shall LSI be liable for the accuracy or completeness of the Confidential Information.  All right, title, and interest in and to the Confidential Information shall be and remain that of LSI.  No right or license under any trademark, patent or copyright, or application for same which are now or thereafter may be obtained by you is either granted or implied by the disclosure of Confidential Information,  nor shall this NDA nor the disclosure of information hereunder  be construed as creating a commitment as to any product, soliciting any business or incurring any obligation not specified herein, or prohibiting either party from proceeding independently to develop services or product competitive with those involved herein, and/or associating themselves with competitors of the other party for purposes substantially similar to those involved herein, and you agree to be so limited with respect to all Confidential Information received hereunder. It is understood that neither party in its performance under this NDA shall be deemed a partner, joint venturer, agent, employee, or representative of or with the other party solely by virtue of this NDA and the performance of obligations under this NDA.  Each party is an independent entity or person, as the case may be, retaining complete control over and responsibility for its or his or her own operations and employees.

8. You acknowledge that the Confidential Information may be controlled by the U.S. Department of Commerce Export Administration Regulations or other requirements of the U.S. government and other governmental regulatory agency related to the export of the Confidential Information.  You agree that you shall not attempt to, or knowingly, export, re-export, or transfer Confidential Information of LSI to any country without first having obtained all authorizations or licenses as required by any country, as applicable.  If requested, You also agree to sign a written assurance and other export-related documents as may be required for LSI to comply with US export regulations or any other governmental regulatory agency requirement.  

9. You agree that this NDA and all disputes arising hereunder shall be governed by the laws of the State of California, without regard to its conflicts of law principles.  In addition, it is acknowledged and agreed that since a breach of the obligations of this NDA is likely to cause irreparable harm to LSI and that money damages alone may be inadequate as a remedy for a breach of such obligations, you agree that LSI may seek injunctive relief of any provision of this NDA. 

10. You shall not decompile, reverse engineer, or disassemble any software disclosed to it under this NDA and shall not remove, overprint or deface any notice of confidentiality, copyright, trademark, logo, legend or other notices of ownership or confidentiality from any originals or copies of Confidential Information it obtains from LSI.

11. LSI retains the right to assign this NDA to its wholly-owned subsidiaries. You shall not have the right to assign this NDA without the prior written consent of LSI, and any such purported assignment shall be void and ineffective. 

12. This NDA supersedes any prior oral or written understandings and constitutes the entire understanding between the parties as to the Confidential Information.  No amendment or modification of this NDA shall be valid or binding on the parties unless made in writing and signed on by the parties or on their behalf by their respective duly authorized representatives. A waiver by any one party of any of the terms and conditions of this NDA in any instance shall not be interpreted as a waiver of such terms or conditions for the future, or of any subsequent breach thereof, or as a waiver on behalf of any other party.

13. The covenants, conditions and terms of this NDA shall extend to and be binding upon and inure to the benefit of the parties hereto and their respective officers, directors, employees, agents, successors, parents, subsidiaries, related companies, transferees, assigns, and representatives.

14. If any term of this NDA shall be held to be illegal or unenforceable by a court of competent jurisdiction, the remaining terms shall remain in full force and effect.

*
*
*

Please acknowledge your acceptance and agreement of the terms and conditions contained in this NDA by (i) signing this NDA, (ii) printing your name, (iii) dating this NDA, each in the space provided below, and (iv) returning a signed copy to us by facsimile or electronic mail.

Yours very truly,

/s/ LSI Corporation

ACCEPTED AND AGREED

Employee Signature:

Employee Printed Name:

Date: 






Employer Signature:

Employer Printed Name:

Date: 
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