
CONFIDENTIALITY AGREEMENT

THIS AGREEMENT (“Agreement” hereinafter), made this ____ day of ______, 20__, between SumiRiko Ohio, Inc., a corporation formed and existing under the laws of the State of Delaware having a place of business at 320 Snider Road, Bluffton, Ohio 45817 and SumiRiko Tennessee, Inc., a corporation formed and existing under the laws of the State of Delaware having a place of business at 199 Pottertown Road, midway, Tennessee.  37809 (hereinafter collectively “Disclosing Party”), and _______________________________, a corporation formed and existing under the laws of _________________ and having its principal office at ___________________________________________ (hereinafter “Receiving Party”).

WHEREAS the Disclosing Party wishes to subcontract to, and purchase the components and materials for automobiles based on its technology (“Components” hereinafter) from the Receiving Party (“Purpose” hereinafter),

WHEREAS the Disclosing Party wishes to disclose to the Receiving Party, and the Receiving Party wishes to receive from the Disclosing Party, certain information related to Components and the Disclosing Party’s businesses,

NOW THEREFORE, the parties hereto, intending to be legally bound in consideration of the mutual covenants and agreements set forth herein, hereby agree as follows:

1.
DEFINITION

“Confidential Information” shall mean all information related to the Components provided by the Disclosing Party regardless of whether, without limitation, it is written, oral, audio tapes, video tapes, computer discs or prototypes, samples, designs, specifications, drawings, 3D CAD data of Components, including its raw-materials and parts.  The Confidential Information must be marked as "Confidential," "Secret" or to similar effect, or be embodied in the form of a tangible object accompanied by a writing indicating that such object embodies confidential information.  The Confidential Information shall also include all information provided by Disclosing Party to Receiving Party prior to the signing of this Agreement.  The Confidential Information shall not include any of the following information provided it is demonstrated by the Receiving Party that:


(a)
such information was in the public domain prior to the time of the disclosure;


(b)
such information was in the possession of the Receiving Party at the time of disclosure,


(c)
such information was acquired by the Receiving Party from a third party after the time of disclosure without bearing a confidential obligation, and such information was developed or invented by the Receiving Party independently without relying on information provided by the Disclosing Party.

2.
USE OF CONFIDENTIAL INFORMATION


The Receiving party agrees to:


(i)
receive and maintain the Confidential Information in confidence:


(ii)
not reproduce, either by photocopy or electromagnetically, the Confidential Information or any part thereof without a prior written consent of the Disclosing Party;

(iii)
not, directly or indirectly, make known, divulge, publish or communicate the Confidential Information to any person, firm or corporation without a prior written consent of the Disclosing Party;


(iv)
limit the internal dissemination of the Confidential Information received from the Disclosing Party to those officers and employees of the Receiving Party who have a need to know for the Purpose of having an obligation to protect it;


(v)
not use the Confidential Information or any part thereof as a basis for the design or creation of any method, system, apparatus or device similar to any method, system, apparatus or device embodied in the Confidential Information unless expressly authorized in writing by Disclosing Party;

(vi)
not reverse engineer, disassemble or de-compile any prototypes, software or other tangible objects that embody the Disclosing Party's Confidential Information and that are provided to the Receiving Party hereunder; 


(vii)
utilize the best efforts possible to safeguard the Confidential Information from loss, theft or destruction.


(viii)
not use the Confidential Information for any purpose other than the Purpose.


(ix)
not supply to any third party Components or the products arranged or based upon Components.


(x)
make the purpose of the receiving the Confidential Information in confidence.

3.
RETURN OF CONFIDENTIAL INFORMATION

All documents and other tangible objects containing or representing the Disclosing Party's Confidential Information shall remain the property of the Disclosing Party.  All such documents and other tangible objects, including any samples, and any and all copies of such documents or objects, and any and all records in whatever format (including, but not limited to, electronic storage), to the extent that such records contain any Confidential Information, shall be delivered to the Disclosing Party within 15 days of written demand by the Disclosing Party, or destroyed upon written request of the Disclosing Party..  

4.
NON-ASSIGNABLE

This Agreement shall be non-assignable by the Receiving Party unless prior written consent of the Disclosing Party is received.  If this Agreement is assigned or otherwise transferred, after having obtained the written consent of the Disclosing Party, such assignment or transfer, as the case may be, shall be binding on all successors and assigns.

5.
GOVERNING LAW AND CONSENT TO JURISDICTION
This Agreement and all questions relating to its validity, interpretation, performance and enforcement (including, without limitation, provisions concerning limitations of actions), shall be governed by and construed in accordance with the laws of the State of Ohio, notwithstanding any conflict-of-laws of such state or other jurisdiction to the contrary.  The Receiving Party hereby consents to the jurisdiction of any state or federal court located in Ohio or located in Tennessee with respect to any and all disputes arising out of, in connection with, or relating to this Agreement or the relationship of the parties under this Agreement.  The Receiving Party hereby waives all objections to such jurisdiction, including without limitation, any objections based on forum non-conveniens or improper venue.  
6.
NO LICENSE

Disclosing Party does not, by virtue of disclosure of the Confidential Information, grant to the Receiving Party, either expressly or by implication or otherwise, any right or license to any patent, copyright, or other intellectual property right.

7.
BINDING NATURE OF AGREEMENT

This Agreement shall be binding upon the parties hereto and their respective heirs, successors and assigns.

8.
SEVERABILITY

The provisions of this Agreement are independent of and separate from each other, and no provision shall be affected or rendered invalid or unenforceable by virtue of the fact that for any reason any of them may be invalid or unenforceable in whole or in part.

9.
ENTIRE AGREEMENT

This Agreement and SRK’s Terms and Conditions of Purchase set forth all of the agreements, conditions and understandings between the parties and there are no covenants, promise, agreements or conditions, either oral or written, between them other than herein set forth herein.  No subsequent alteration, amendment, change or addition to this Agreement shall be binding upon either party unless reduced in writing and signed by them.  If any of the provisions of this Agreement are inconsistent with SRK’s Terms and Conditions of Purchase, then the provisions of SRK’s Terms and Conditions of Purchase shall control.
10.
TERM

This Agreement shall terminate _____ ( __ ) years after the date first set forth below, unless extended by a written agreement of parties prior to said termination.  The duties of confidentiality set forth herein shall survive and be enforceable as long as the Confidential Information has not entered into the public domain.  

11.
REMEDIES
The Receiving Party agrees and acknowledges that any violation or threatened violation of this Agreement will cause irreparable injury to the Disclosing Party, entitling the Disclosing Party  to obtain injunctive relief (in addition to any other remedies that may be available, including the recovery of costs and reasonable attorneys' fees) against the threatened violation of this Agreement or the continuation of any such violation without the necessity of proving actual damages provided any such injunction is limited to the specific alleged disclosure of the specific alleged use of Confidential Information that would be deemed a breach of confidentiality under this Agreement.
12.
DISCLOSURE TO AFFILIATES

The Receiving party may disclose Confidential Information to any of its Affiliates having a need to know that information as long as (a) such disclosure is necessary to fulfill the purposes of this Agreement; (b) such Affiliate(s) agree that they shall be bound by the terms and conditions of this Agreement; and (c) the Receiving Party warrants the performance of its Affiliates and assumes joint and several liability for any breach of this Agreement by its Affiliates.  As used herein, the term "Affiliates" means all present and future entities which directly or indirectly, control, are controlled by, or are under common control with the parties.  "Control" shall mean direct or indirect ownership of at least 50% of the voting interest in such entity.

13.
CONTACT PERSON

The Receiving Party shall appoint a contact person to manage the disclosure and receipt of Confidential Information.  The current contact person is:

___________________________________

A contact person may be changed on written notice to the Disclosing Party.

IN WITNESS OF THEIR AGREEMENT, the parties have signed this Agreement below by their duly authorized representatives, effective as of the day and year first written above.

Disclosing Party



Receiving Party

By:




By:
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