[Buyer]
[Address]

[Date], 202
[Target / Seller]
[Address]
Attention: [Individual 1], [Title]
EXCLUSIVITY AGREEMENT

Dear [Individual 1]:

addendum to this letter (containing such
parties with the approval of the Company’
and date occurring not later than 11:59 p.m.
days after the date of this letter; and prov1ded

pany shall have no obligation to extend
iod, the Company will not, and will cause its
affiliates, and their respective i s, employees, agents, consultants and other
' tatives”) not to, directly or indirectly, (a) solicit,
y inquiry or the making of any proposal or offer

otherwise partic i i negotiations with any Person regarding an Alternate
n-public information or grant any Person access to its

mend, or execute or enter into, any letter of intent, agreement in principal,
ion agreement, option agreement or other contract with any Person; (e) enter
ts with respect to licensing of the Company’s or any of its subsidiaries’

ors, resellers or suppliers in the ordinary course of the Company’s business) or (f)
any of the foregoing for the purpose of encouraging or facilitating any proposal or
ransaction from, or discussions or negotiations regarding an Alternate Transaction

p
offer for an Alte
with,

2. During the Exclusivity Period, the Company will notify [Buyer] immediately
after receipt by the Company or any of its Representatives of any proposal, offer or inquiry relating to any
Alternate Transaction or any request for nonpublic information in connection with such a proposal, offer
or inquiry, or for access to the properties, assets, books, contracts, personnel or records of the Company or
its subsidiaries by any Person that informs or has informed the Company or its Representatives that it is
considering making or has made such a proposal, offer or inquiry. Such notice to [Buyer]| will indicate in






