

NON-DISCLOSURE AGREEMENT
THIS NON-DISCLOSURE AGREEMENT (the “Agreement”) dated [insert date] between the parties signing below governs the disclosure of Confidential Information pursuant to one or more executed supplement(s) that refer to this Agreement (“Supplement”).
1. Disclosure of Confidential Information. The party described as “Discloser” in a Supplement may from time to time disclose to the other party (“Recipient”) certain Confidential Information in connection with the purpose described in the Supplement (“Purpose”).  Neither party is required to disclose any particular information to the other and any disclosure is entirely voluntary and is not intended to, and shall not, create or modify any contractual or other relationship or obligation of any kind between the parties beyond the terms of this Agreement.  Furthermore, neither this Agreement, nor any exchange of information under it, will be construed as creating, conveying, transferring, granting or conferring upon the other, any rights, license or authority in or to the information exchanged or otherwise.  Both parties acknowledge and agree that the exchange of information hereunder shall not commit or bind either party to enter into a contract or otherwise. Neither party shall rely on any information exchanged as a commitment or an inducement to act or not to act in any given manner.  Correspondingly, neither party shall be liable to the other in any manner whatsoever for any decisions, obligations, costs or expenses incurred, changes in business practices, plans, organization, products, services, or otherwise, based on either party's decision to use or rely on any information exchanged hereunder.  DISCLOSER PROVIDES ALL INFORMATION SOLELY ON AN “AS IS” BASIS WITHOUT WARRANTIES, EXPRESS OR IMPLIED.
2. Confidential Information.  "Confidential Information" means any and all information disclosed by Discloser to Recipient pursuant to a Supplement, including without limitation (i) patent and patent applications, (ii) trade secrets, (iii) copyrighted information, (iv) specific information relating to a project or work effort contemplated by the parties, and (v) other proprietary information related to past, present and future plans, business, activities, customers and suppliers.  Any written document or other tangible material will be appropriately marked by Discloser to indicate whether it contains Confidential Information. At the time of disclosing information other than in a written document or other tangible material, Discloser will inform Recipient about the confidential nature of any Confidential Information disclosed.
3. Exclusions.  “Confidential Information” excludes information that: (i) was in the public domain when communicated to Recipient; (ii) enters the public domain through no fault of Recipient; (iii) was in Recipient's possession free of any obligation of confidence when communicated to Recipient; (iv) is rightfully communicated to the Recipient by a third party free of any obligation of confidence to Discloser; or (v) is developed by or on behalf of Recipient independently of and without reference to any of Discloser’s Confidential Information.
4. General Obligations.  Recipient will use Discloser’s Confidential Information only for the Purpose and only for the Disclosing Party’s benefit.  Recipient will hold Discloser’s Confidential Information in strict confidence and protect Discloser’s Confidential Information from disclosure using the same care Recipient uses to protect its own confidential information of like importance, but not less than reasonable care.  Recipient will permit access only to its employees and its affiliates’ directors, employees/contractors and advisors who need to know the Confidential Information in connection with the Purpose and who are advised of and agree to comply with the obligations in this Agreement.  Recipient is responsible and liable for acts and omissions of such persons in respect of the Confidential Information.  Recipient may copy Discloser’s Confidential Information only as necessary for the Purpose and any reproduction must contain any and all notices or legends that appear on or in the original.  All other rights in the Confidential Information are reserved by Discloser.
5. Obligations for Technical Information. Recipient will not modify, disassemble, reverse engineer, decompile, or create other works from any of Discloser’s software.  Recipient will not export, directly or indirectly, any technical information acquired from Discloser or any product utilizing any such information to any country for which the U.S. Government or any agency thereof at the time of export requires an export license or other governmental approval without first obtaining such license or approval.
6. Exception to Confidentiality Obligation.  Recipient may disclose Discloser’s Confidential Information as required by law or governmental authority, including pursuant to a subpoena or court order, only if Recipient: (i) promptly notifies Discloser of the disclosure requirement; (ii) cooperates with Discloser’s reasonable efforts to resist or narrow the disclosure and to obtain an order or other reliable assurance that confidential treatment will be accorded Discloser’s Confidential Information; and (iii) furnishes only Confidential Information that Recipient is legally compelled to disclose according to advice of its legal counsel.
7. Term.  This Agreement shall expire two (2) years after the date of the most recently executed Supplement.  Either party may terminate this Agreement with or without cause at any time upon thirty (30) days written notice to the other party. 
8. Effect of Termination.  Notwithstanding any expiration or termination of this Agreement, the obligations in Sections 4 and 5 shall survive and continue in full force and effect: (a) for two (2) years after disclosure with respect to non-technical Confidential Information, and (b) indefinitely with respect to technical Confidential Information.  Upon termination or expiration of this Agreement, or upon Discloser’s written request, Recipient will promptly, either destroy all of Discloser’s Confidential Information in its possession, including all copies and compilations thereof, whether on computer storage devices or otherwise, and provide an officer’s certificate confirming its destruction, or, if requested by Discloser, return all of Discloser’s Confidential Information, including all copies and compilations thereof.
9. Equitable Remedies. Recipient acknowledges that Discloser’s Confidential Information may contain valuable trade secrets and that Recipient’s breach or threatened breach of this Agreement may cause irreparable damage to Discloser for which Discloser will be entitled to obtain injunctive or other equitable relief as well as monetary damages.  
10. Miscellaneous.  Each party represents and warrants to the other party that (i) it has the requisite corporate authority to enter into and perform this Agreement, (ii) this Agreement constitutes its legally binding obligation, enforceable in accordance with its terms, and (iii) its execution and performance under this Agreement, including its disclosure of Confidential Information to the Recipient, will not result in a breach of any obligation to any third party or infringe or otherwise violate any third party’s rights.  This Agreement shall be governed by, enforced under, and construed and interpreted in accordance with, the laws of New York without reference to conflict of laws principles.  If any provision of this Agreement is found by a proper authority to be unenforceable or invalid such unenforceability or invalidity shall not render this Agreement unenforceable or invalid as a whole and in such event, such provision shall be changed and interpreted so as to best accomplish the objectives of such unenforceable or invalid provision within the limits of applicable law.  Neither party will assign or transfer any rights or obligations under this Agreement, including by operation of law, without the prior written consent of the other party.  The Agreement and its Supplements are the complete and exclusive agreement regarding the disclosure of Confidential Information between the parties, and replace any prior oral or written communications between the parties regarding Confidential Information.  This Agreement may be signed in multiple copies, each of which shall constitute the same instrument. Once completely executed, any reproduction of this Agreement made by reliable means shall be considered an original.
IN WITNESS WHEREOF, the parties hereto have caused this Non-Disclosure Agreement to be executed as of the date first set forth above.
	[Sabre Inc. or American Express Travel Related Services, Inc.]

	[Company Name]


	By: 	
(Signature)
	By:	
(Signature)

	Name:	
	Name:	

	Title:	
	Title: 	

	Address: 

	Address:


	Fax: 
	Fax:



Send the original fully executed copy of the Non-Disclosure Agreement and Supplement to the Sabre Legal Department, HDQ MD 4204, for retention.
#184676 v01
SUPPLEMENT 1
TO
NONDISCLOSURE AGREEMENT
DATED
 [Insert Date]

The parties signing below are entering into this Supplement amending their Non-Disclosure Agreement dated [Insert Date] (the “Agreement”).  The parties’ rights and obligations relating to the Confidential Information disclosed pursuant to this Supplement is subject to the terms and conditions of the Agreement.
Discloser: [Sabre Inc. or American Express Travel Related Services Company, Inc.]  and [Name of Company]
Initial Date of Disclosure is: [Insert Date]    Final Disclosure Date will be:  [Insert Date]

Description of Confidential Information disclosed by [Sabre Inc. or American Express Travel Related Services Company, Inc.], as the Discloser (attach list if necessary):
In addition to the definition contained in Section 2 of the Agreement, Confidential Information shall also include:
Information associated with the potential creation of a new business entity (“Newco”) that Sabre Inc. and American Express Travel Related Services Company, Inc. are currently evaluating that will operate an electronic marketplace initially for airline reservations and airline tickets and subsequently for such additional travel products as the parties may agree (collectively, “Travel Products”).  The Newco may include the creation of a derivative exchange for Travel Products. Confidential information also includes the offer for partnership or participation to such new business. 
Purpose for use of Confidential Information:
Potential equity partnership or non-equity participation in Newco and the sale of the Travel Products.
The parties acknowledge and agree that they each reserve the right, in their sole and absolute discretion, to reject any or all proposals and to terminate discussions and negotiations with, or directly or indirectly involving, the other party at any time without any liability therefor.  Unless and until a definitive agreement regarding the transaction has been executed, neither party will be under any legal obligation of any kind with respect to the transaction by virtue of this Agreement or any other written or oral expression with respect to such transaction.

Agreed and accepted effective as of [Insert Date].
	[Sabre Inc. or American Express Travel Related Services, Inc.]

	[Insert Company Name]

	By: 	
(Signature)
	By:	
(Signature)

	Name:	
	Name:	

	Title:	
	Title: 	

	
	

	
	



Send the original fully executed copy of the Non-Disclosure Agreement and Supplement to the Sabre Legal Department, HDQ MD 4204, for retention.
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