NON-DISCLOSURE AGREEMENT
THIS AGREEMENT is entered into effective _________________ (“Effective Date”), by and between ________________________ [insert company name], with an office at _______________________________    [insert address] and Hitachi Astemo Americas, Inc., with an office at 955 Warwick Road, Harrodsburg, KY 40330 (“Hitachi Astemo”).  

In the course of their dealing with each other, the undersigned parties may from time to time, disclose certain technical and business information related to ____________________________ which is proprietary and confidential to the disclosing party and/or to Hitachi Astemo, Ltd.  The information is disclosed pursuant to this Agreement for the purpose of determining whether the parties will enter into a business relationship with each other for the supply of components.  This will confirm the agreement of the undersigned as follows:


1.
“Confidential Information” shall mean all information disclosed by either party to the other which relates to the disclosing party's or Hitachi Astemo, Ltd.’s past, present or future research, development or business activities concerning _____________________________.  All Confidential Information which is subject to the terms and conditions of this Agreement shall be marked by the disclosing party as "CONFIDENTIAL" prior to disclosure to the receiving party as set forth in Paragraph 3 below.



2.
Except as provided in Paragraph 4 below, the party which receives Confidential Information from the other party agrees to treat the same as confidential and shall not divulge, directly or indirectly, to any other person, firm, corporation, association or entity, for any purpose whatsoever, such Confidential Information so received, and shall not make use of such information except for the limited, internal purpose referred to above, without the prior written consent of the disclosing party.  Confidential Information may be disclosed only to such of the employees of the receiving party who reasonably require access to such information for the purpose for which it was disclosed and who are bound by non-disclosure terms and conditions at least as restrictive as those contained in this Agreement.  The receiving party agrees to use at least the same degree of care to protect Confidential Information disclosed to it hereunder as it would employ with respect to its own information of like importance which it does not desire to have published or disseminated, but in no event less than reasonable care. 


In the case Hitachi Astemo is the receiving party, it may disclose Confidential Information, which the disclosing party discloses to Hitachi Astemo, to Hitachi Astemo, Ltd. and its employees.  Such disclosures shall be subject to the same terms and conditions as appear in this Agreement.


3.
“Confidential Information” may be information disclosed to the receiving party either orally, visually, in writing (including graphic material), electronically, in machine readable form or by way of consigned items.  When disclosed in writing, electronically or machine readable form, the information will be labeled "CONFIDENTIAL".  When disclosed orally, visually, or by way of consigned items, such information will be identified as "CONFIDENTIAL" at the time of disclosure with subsequent confirmation in writing by the disclosing party within fifteen (15) days of the disclosure, referencing the date and type of information disclosed.  The receiving party agrees to clearly label as "CONFIDENTIAL" all information reduced to writing by such receiving party as a result of or arising out of Confidential Information disclosures by the disclosing party.


4.
Information shall not be deemed confidential or Confidential Information if it is:


(a)
Publicly available prior to this Agreement or is made publicly available by the disclosing party without restriction;


(b)
Rightfully received by the receiving party from third parties without accompanying secrecy obligations;


(c)
Already in the receiving party's possession and was lawfully received from sources other than the disclosing party;


(d)
Independently developed by the receiving party as demonstrated by the receiving party’s contemporaneous business records and without reference to or any reliance on Confidential Information received hereunder; or

(e)
Approved in writing by the disclosing party for release.


5.
The period for disclosures of Confidential Information to be covered by the terms of this Agreement shall be two (2) years from the Effective Date.  The secrecy of the Confidential Information disclosed pursuant to this Agreement shall be maintained for a period of five (5) years from the date of disclosure thereof.


6.
All Confidential Information disclosed hereunder shall remain the property of the disclosing party and shall be returned to the disclosing party immediately upon request of the disclosing party together with all copies made thereof by the receiving party.

7.
Except as provided herein, no right or license whatsoever, either express or implied, is granted to either party pursuant to this Agreement under any patent, patent application, trademark, copyright, or other proprietary right now or hereafter owned or controlled by the other party or Hitachi Astemo, Ltd.

8.
Neither party shall, directly or indirectly, export, re-export or transship products, technology or software disclosed pursuant to this Agreement in violation of any applicable U.S. export control laws and regulations or any other applicable export control laws promulgated and administered by the government of any country having jurisdiction over the parties or the transaction(s) contemplated herein.


9.
Should the receiving party be faced with legal action to compel disclosure of Confidential Information received hereunder, the receiving party shall notify promptly the disclosing party and, upon the disclosing party’s request, shall reasonably cooperate with the disclosing party in contesting such disclosure.


10.
Neither this Agreement nor the disclosure or receipt of Confidential Information shall constitute or imply any promise or intention to make any purchase of products or services by either party or any commitment by either party with respect to the present or future marketing of any product or services.


11.
This Agreement shall be construed in accordance with, and shall be governed by, the laws of the Commonwealth of Kentucky, with the exception of its provisions regarding conflicts of laws.



12.
This Agreement embodies the entire understanding of the parties hereto with respect to the subject matter hereof.  No agreement or understanding to modify this Agreement shall be binding on either party unless it is in writing and is signed by both parties hereto.


13.
This Agreement may not be assigned without the prior written consent of both parties.


IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first written above.

HITACHI ASTEMO 

SUPPLIER
AMERICAS, INC. 

By:_____________________________

By:______________________

Name: __________________________

Name: ___________________

Title:____________________________

Title:_____________________
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