
MUTUAL CONFIDENTIAL DISCLOSURE AGREEMENT
THIS MUTUAL CONFIDENTIAL DISCLOSURE AGREEMENT ("Agreement") is made this ___ day of______, 2020 between Metalex Manufacturing, Inc., an Ohio Corporation, having a place of business at 5750 Cornell Road, Cincinnati, Ohio 45242 ("MX") and _____________________, having a place of business at _________________________________________________ (Company). 
1.  Description of Confidential Information.  The confidential Information ("Confidential Information") disclosed under this Agreement consists of:

For MX:  certain proprietary technical and business information and know-how relating to its manufacturing and machining processes and process control methodologies.
For Company:  certain proprietary technical and business information and know-how relating to its products, processes and service requirements.
2.  Use of Confidential Information.  A party receiving Confidential Information shall use the Confidential Information solely and exclusively for the following purpose ("Purpose"):  evaluating the desirability of entering into a commercial or other contractual relationship with the other party.
3.  Marking and Reduction to Writing.  Information and data, irrespective of the medium in which such information or data is recorded, any copies or abstracts made thereof, and disclosed under this Agreement shall be considered Confidential Information only if it is both (a) within the scope of a party’s Confidential Information as described in Paragraph 1 and (b) designated as confidential or with a similar designation by stamp or legend if communicated in writing or other tangible form or if orally disclosed or impossible to mark, clearly identified as confidential at the time of the disclosure and summarized in writing within thirty (30) days of such initial disclosure.

4.  Confidentiality and Limited Access.  A party receiving Confidential Information under this Agreement (the “Receiving Party”) shall maintain the Confidential Information in confidence and not disclose the Confidential Information to any third party without the prior written consent of the party disclosing the Confidential Information (the “Disclosing Party”).  The Receiving Party shall limit the disclosure of Confidential Information to those of its employees whose skills are needed for carrying out the Purpose of this Agreement, and shall permit only those employees to have access thereto.  Said Receiving Party shall advise each such employee of the obligations of confidentiality which said Receiving Party has assumed under this Agreement, and shall require that each such employee be bound to secrecy to at least the same extent as the Receiving Party is bound under this Agreement.  
5.  Exclusions.  This Agreement imposes no obligation upon the Receiving Party with respect to Confidential Information which:  (i) was already known to the Receiving Party prior to the disclosure of same hereunder, as evidenced by said Receiving Party's written records prepared prior to such disclosure; (ii) was in or hereafter comes within the public domain, other than by said Receiving Party's failure to fulfill its obligations hereunder, except that all of the Confidential Information shall not be deemed to be in the public domain merely because any part of the Confidential Information is embodied in general disclosures or because individual features, components or combinations thereof are known or become known to the public; or (iii) is made available to said Receiving Party by a third party who does not have any direct or indirect obligation of secrecy to the Disclosing Party therefor; (iv) is disclosed by the Disclosing Party to a third party without an obligation of  confidentiality; (v) is independently developed by the Receiving Party without the benefit of any Confidential Information as evidenced by written documentation; (vi) is disclosed by the Receiving Party with the Disclosing Party’s written consent, provided, however, that the Disclosing Party's waiver of confidentiality with respect to any specific item of Confidential Information shall not be construed as a general waiver of confidentiality with respect to any and all other Confidential Information disclosed hereunder.

6.  Disclosure to Governmental Entity.  If the Receiving Party becomes legally obligated to disclose Confidential Information to a governmental entity, prior to such disclosure, the Receiving Party will give the Disclosing Party prompt written notice of such requests sufficient to allow the Disclosing Party the opportunity to pursue its legal and equitable remedies regarding such potential disclosure.  The Receiving Party agrees to (i) assert the confidential nature of the Confidential Information to the requesting agency; (ii) disclose only such information as is required by the governmental entity; (iii) use its reasonable best efforts to obtain confidential treatment for any Confidential Information that is so disclosed; and (iv) cooperate fully with the Disclosing Party in protecting such disclosure.

7.  No Grant or License.  Except as provided for in Paragraph 2, above, nothing herein shall be deemed a grant or license, directly or indirectly of any type, under any patents, copyrights, trademarks, know-how, trade secrets or similar intellectual property right or confidential information owned or controlled by the other party.
8.  Ownership.  Any materials containing Confidential Information submitted by the Disclosing Party to the Receiving Party hereunder or derived therefrom shall at all times remain the property of the Disclosing Party.  The Receiving Party shall not make or retain any copies thereof, without the Disclosing Party's prior written permission, and upon completion of the engagement of the parties or a party’s determination that the parties can not further engage with each other, or at any time on the request of the Disclosing Party, all documents, in written and/or electronic form, containing or derived from Confidential Information (which shall include any notes, extracts, analysis and materials which would disclose Confidential Information) shall be returned to the Disclosing Party.
9.  Term.  This Agreement is in effect for a period of  five (5) years following the date written above, however: (i) the obligations of this Agreement shall be continuing until the Confidential Information disclosed to Recipient is no longer confidential, and (ii) the provisions of Paragraph 14 below shall survive any termination of this Agreement.
10.  Nonassignability.  This Agreement is not assignable by either party without the prior consent of the other party, but shall be binding upon and shall inure to the benefit of the legal successors of the respective parties.

11.  Entire Agreement.  The foregoing constitutes the entire and only understanding between the parties with respect to the subject matter of this Agreement, and supersedes any prior or collateral agreement or understanding between them.  No amendment to this Agreement shall be effective, unless made in writing and signed by a duly authorized officer or representative of each party.  This Agreement does not impose on either party an obligation to enter into any additional agreements with the other party nor to enter into any business arrangement with such other party.

12.  Construction.  This Agreement shall be construed in accordance with the substantive laws of the State of Ohio, U.S.A.
13. "As is" Disclosure.  DISCLOSURE OF CONFIDENTIAL INFORMATION UNDER THIS AGREEMENT DOES NOT CONSTITUTE A WARRANTY OR REPRESENTATION OF ANY KIND AS TO THE CONFIDENTIAL INFORMATION DISCLOSED HEREUNDER.  ALL INFORMATION IS PROVIDED “AS IS”.  Nor shall the Disclosing Party indemnify the Receiving Party against or be liable for any third party claims with respect to such information or any use thereof.  
14.  Export Control.  Each party agrees not to export Information obtained from the other party without the express written consent of the Disclosing Party.  Each party shall abide by the export control laws and regulations of the United States Department of Commerce and other United States' governmental agencies relating to the export of technology.  Express written consent from a party, although required under this Agreement, does not constitute a representation that governmental authorization or an export license has been obtained.
15.  No Joint Venture.  This Agreement is neither intended to nor shall it be construed as creating a joint venture, partnership or other form of business association between the parties.

16.  Counterparts; Execution by Facsimile Transmission and Personal Data File. This Agreement may be executed in several counterparts, and by the parties hereto on separate counterparts, and each counterpart, when so executed and delivered, shall constitute an original instrument, and all such separate counterparts shall constitute but one and the same instrument. The method of execution of this Agreement may be by means of facsimile transmission or by transmittal of a personal data file, and delivery of such a facsimile transmission or personal data file shall be deemed an original for purposes hereof, and each party so delivering a facsimile transmission or personal data file shall promptly thereafter deliver the original version thereof.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.

Metalex Manufacturing, Inc. 
By:  
Title:  
(Company)_________________________
By:________________________________

Title: ______________________________
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