                                                  ESC/


SECRECY AGREEMENT


THIS AGREEMENT is entered into this ____ day of January, 20___, by and between ХХХХ, organized under the laws of the State of ….e, with its principal office located at ……….. (hereinafter referred to as "ХХХХ"), and УУУУ, with offices located at ………. (hereinafter referred to as "COMPANY").

1.
ХХХХ proposes to disclose to COMPANY certain proprietary information and trade secrets, pertaining to the technology, know-how, formulation, processes, techniques and other information concerning ХХХХ's businesses and/or products ("CONFIDENTIAL INFORMATION").  ХХХХ is willing to disclose and/or expose certain of the CONFIDENTIAL INFORMATION to COMPANY for various purposes associated with ХХХХ's business interests, including, but not limited to, (a) the performance of various services by COMPANY for ХХХХ; (b) the performance of various services by ХХХХ for COMPANY; (c) the evaluation of future business opportunities between COMPANY and ХХХХ; and/or (d) a tour of ХХХХ's facilities by COMPANY.  All such CONFIDENTIAL INFORMATION shall be in oral, written, or tangible form and shall include CONFIDENTIAL INFORMATION obtained during the tour of ХХХХ's facilities.

2.
COMPANY recognizes that ХХХХ attaches significant commercial value to the CONFIDENTIAL INFORMATION, and therefore agrees:


2.1
to hold such information in strict confidence;


2.2
to take such steps as may be necessary to prevent disclosure to third parties;


2.3
to assign to ХХХХ all right, title and interest in any ideas or inventions, whether patentable or unpatentable, resulting from disclosure of the CONFIDENTIAL INFORMATION by ХХХХ to COMPANY;

2.4 not to use such information for any purpose except as stipulated by ХХХХ without the prior written consent of ХХХХ;


2.5
not to chemically or physically investigate or analyze the composition and/or surface characteristics of and to prevent others from investigating or analyzing any samples provided by ХХХХ hereunder;


2.6
not to release or publish any article, bulletin or report dealing in any way with such information without the prior written consent of ХХХХ; and


2.7
not to assign or transfer any rights or obligations hereunder except to an entity which succeeds to substantially all of the related lines of business of COMPANY.

3.
The foregoing obligations shall not apply to those portions of CONFIDENTIAL INFORMATION which:


3.1
are or become generally publicly available through no act or failure to act by COMPANY; or


3.2
were demonstrably known to COMPANY prior to disclosure of the information by or for ХХХХ as evidenced by COMPANY’s contemporaneous written records; or


3.3
are subsequently disclosed to COMPANY by a third party not having a confidential relationship to ХХХХ with respect thereto.

4.
All communicated materials including, without limitation, samples, documents, data, drawings, models, apparatus, sketches, designs, and lists furnished by ХХХХ to COMPANY shall remain the property of ХХХХ and shall be returned to ХХХХ promptly at its request with all copies made thereof.

5.
Nothing contained in this Agreement shall be construed, by implication or otherwise, as an obligation for any party hereto to enter into any further agreement with the other, or as a grant of a license by ХХХХ to COMPANY to use any CONFIDENTIAL INFORMATION disclosed other than for discussions or evaluations relevant to the purposes of this Agreement. 

6.
This Agreement shall be interpreted and governed in accordance with and by the laws of the State of Ohio.  The parties agree that any litigation arising out of this Agreement shall be brought only in the federal or state court of the State of Ohio and the parties consent to the jurisdiction of said courts.

7.
COMPANY, the corporate entity, is fully bound to the terms and conditions set forth herein, and the individual signatories hereto represent and warrant that they possess the ability and power to so bind their employer.

8.
Each party represents and warrants to the other that it has the right to enter into this Agreement without breaching or violating any fiduciary, contractual, or statutory obligations owed to another.

9.
The initial term of this Agreement shall be for Five (5) years from the date first written above.  The parties may extend this Agreement for additional Five (5) year terms upon written agreement. This Agreement shall not obligate ХХХХ to disclose CONFIDENTIAL INFORMATION to the COMPANY.  Either party may terminate the Agreement without prior notice, for any reason, at any time, and without liability or restriction, other than the obligations of confidentiality and nonuse and the obligation to return the disclosed CONFIDENTIAL INFORMATION as provided for herein.  Notwithstanding the foregoing, the above obligations of confidentiality shall survive termination of this Agreement for a period of Ten (10) years. 

