
CONFIDENTIALITY AGREEMENT


This Confidentiality Agreement (“Agreement”), effective this xx day of  XXXXXXXXX, 2006 (“Effective Date”) is made by and between  XXXXXXXX Company, with a principal place of business at XXXXXXXXXXXXXXXXXXXXXXXXXXX, its employees and agents (“Recipient”); and Michigan Automotive Compressor, Inc., with a principal place of business at 2400 North Dearing Road, Parma, MI 49269 (“MACI”).  

1.
Confidential Information

From time to time, MACI discloses to the Recipient the Confidential Information as MACI deems necessary for the Recipient’s quotation on its products and/or parts to be considered being purchased by MACI.  As used in this Agreement, “Confidential Information” shall mean any and all business, technical or other information disclosed by MACI to the Recipient, either directly or indirectly, whether in written, verbal or any other form, no matter when or how disclosed.  The Confidential Information may include, by way of example, but without limitation, products, specifications, formulae, equipment, business strategies, customer lists, know-how, drawings, pricing information, inventions, ideas, and other information, or its potential use, that is owned by or in possession of MACI.  The Confidential Information constitutes trade secrets and proprietary property belonging to MACI or its affiliates, having commercial and/or technical value.  

The Confidential Information shall not include that which: (a) is in the public domain prior to disclosure by MACI; (b) becomes part of the public domain, by publication or otherwise, through no unauthorized act or omission on the part of the Recipient; (c) is lawfully in the Recipient’s possession prior to disclosure by MACI as shown by its written evidence; (d) is independently developed by an employee(s) of the Recipient with no access to the disclosed Confidential Information as shown by its written evidence; or (e) is disclosed with MACI’s prior written consent or hereafter authorized for disclosure specifically by MACI in writing from time to time.

2.
Obligations of Protection

Proper and appropriate steps shall be taken and maintained by the Recipient, at all times, to protect the Confidential Information received.  Dissemination of the Confidential Information shall be limited to employees or agents that are involved with the quotation contemplated by this Agreement, and even then only to such extent as is necessary and essential.  The Recipient shall inform their employees and agents of the confidential nature of the information disclosed hereunder and cause all such employees and agents to abide by the terms of this Agreement.  

3.
Obligations of Non-disclosure

The Recipient shall not disclose the Confidential Information to any unauthorized party without MACI’s prior express written consent or unless required by law or court order.  If the Recipient is required by law or court order to disclose the Confidential Information, the Recipient shall give MACI prompt notice of such requirement so that an appropriate protective order or other relief may be sought.

4.
Authorized Use and Ownership of Confidential Information

The Confidential Information shall be used only in connection with the quotation contemplated by this Agreement; no other use shall be made of it by the Recipient, it being recognized that MACI has reserved all rights to the Confidential Information not expressly granted herein.


The Recipient agrees that with regard to samples obtained from MACI, it shall not disassemble or subject such samples to any analysis of their internal structure or components by x-ray, spectrography or any other invasive or non-invasive method; notwithstanding the fact that the Recipient may have paid for and received title to such samples.


All documents containing the Confidential Information and provided by MACI shall remain the property of MACI, and all such documents, and copies thereof, shall be returned or destroyed upon request of MACI.  Documents prepared by the Recipient using the Confidential Information, or derived therefrom, shall be destroyed upon request of MACI, confirmation of which shall be provided in writing.  

5.
Term of Disclosure and Duration of Confidentiality

The period for disclosure of the Confidential Information between the parties under this Agreement shall be three (3) months from the Effective Date.  The obligations imposed by this Agreement, including but not limited to non-disclosure and non-use, however, shall endure until five (5) years after the last date that the Recipient supplies goods to MACI.    

6.
Ownership of Intellectual Property

Except as expressly provided herein, no license or right is granted hereby to the Recipient, by implication or otherwise, with respect to or under any patent application, patent, claims of patent or proprietary rights of MACI or its affiliates.

7.
No Additional Obligations

This Agreement does not obligate MACI to enter into any business transactions with the Recipient.

8.
General Provisions

This Agreement shall be governed by and construed in accordance with the laws of the State of Michigan.


This Agreement shall not be assigned by either party without the prior written consent of the other party, which consent shall not be unreasonably withheld.  This Agreement shall be binding upon and shall inure to the benefit of the parties and their permitted successors and assigns.


Failure to enforce any provisions of this Agreement shall not constitute a waiver of any of the terms and conditions hereof.


No amendment, modification, or waiver of the terms of this Agreement shall be binding unless placed in writing and duly executed by the parties’ authorized representatives.


The Parties, through their authorized representatives, hereby agree to the terms and conditions of this Agreement.



COMPANY NAME





Michigan Automotive Compressor, Inc.

By:
___________________________________



By:
___________________________________

Name:
___________________________________



Name:
___________________________________


Title:
___________________________________



Title:
___________________________________


Date:
___________________________________


Date:
___________________________________
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