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CONFIDENTIALITY AND NON-USE AGREEMENT

THIS AGREEMENT is made this ___ day of ________, 20___, by and between HUTCHINSON AROSPACE & INDUSTRY, INC., located at 82 South Street, Hopkinton, MA 01748 and _____________________________________________________________________.

R E C I T A L S:

A. 
The parties to this Agreement have developed or acquired certain Confid​ential Information (as hereinafter defined); and

B.   Each party (“Discloser”) may be providing to the other party (“Recipient”) Confidential Information and the parties hereto desire to set forth their agreement with respect to the treatment, handling, and use of such Confidential Information.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1.
Confidential Information. "Confidential Information" means all information (whether written or oral) and materials, whether or not labeled or identified as “Confidential” but is communicated as “Confidential Information” by the Discloser,  and is not subject to excluded pursuant to “Exclusions” in Section 3 of this Agreement, which Discloser or its employees or representatives has furnished or may hereafter furnish to Recipient or its representatives relating in any way to the subject matter described below (the "Subject Matter").  Confidential Information specifically includes, but is not limited to, (i) pricing, costs and other financial information, (ii) drawings, designs, models, prototypes, samples, specifications, test results, analyses, forecasts and studies, (ii)and any scientific, technical, trade, know-how or other similar information.
2.  Confidentiality and Non-Use.  Recipient shall keep or cause to be kept in strict confidence all Confidential Information and shall not disclose it to (i) anyone except to a limited group of its employees who are engaged in the evaluation of the Confidential Information in connection with the Subject Matter ("Authorized Persons", or (ii) any third party to this Agreement.  Recipient will use the Confidential Information only in connection with the evaluation of the Subject Matter or for the purpose of fulfilling its duties and responsibilities pursuant to any written agreement between the parties pertaining to the Subject Matter.  Recipient shall use at least the same degree of care in safeguarding Confidential Information as Recipient uses for its own proprietary information of like importance, but in no event less than reasonable care.  Recipient shall not have the right to analyze, alter, reverse-engineer, or disassemble any devices, models, prototypes, or other tangible forms of the Confidential Information furnished by Discloser hereunder without the prior written approval of Discloser.  Each of the Authorized Persons to whom Confidential Information is disclosed will be advised by Recipient of its confidential nature and of the terms of this Agreement.  Recipient will keep a list of Authorized Persons to whom Confidential Information is furnished, and upon Discloser’s request Recipient will deliver a copy of such list to Discloser.  If Recipient or an Authorized Person makes any copies of the Con​fidential Information or any abstracts or summaries thereof or references thereto in any other document, they will keep a record of each such instance.  Upon Discloser’s written request, Recipient will either destroy or return to Discloser all Confidential Information which is in tangible form, including any copies thereof which Recipient or its Authorized Persons may have made, and Recipient will destroy all abstracts and summaries thereof and destroy or delete all references thereto in its documents, and certify to Discloser that it has done so.  If Discloser notifies Recipient in writing as to any of the Confid​ential Information which it does not wish copied, Recipient shall so comply and upon Discloser’s written request shall certify such compliance to Discloser in writing.
3.  Exclusions.  Confidential Information does not include any information which Recipient can clearly demonstrate (a) is or becomes generally available to the public other than as result of an unauthorized disclosure by Recipient or its Authorized Persons, (b) is or becomes available to Recipient or its Authorized Persons from a third party, other than on a confidential basis from Discloser, which third party represents to Recipient that it is entitled to disclose such information, and provides Recipient with documentary evidence of such third party’s right to disclose such Confidential Information, and Recipient shall provide Discloser with a copy of such documentary evidence before the Recipient shall have the right to disclose such Confidential Information, (c) was known to Recipient or its Authorized Persons prior to receipt thereof by Recipient or its Authorized Persons from Discloser, (d) is approved for release by the express written authorization of Discloser, and then only after such approval, or (e) is required by law to be disclosed.
4. Legal Requirement to Disclose.  In the event that Recipient or anyone to whom Recipient transmits the Confidential Infor​mation pursuant to this Agreement becomes legally compelled to disclose any of the Confidential Information, Recipient will provide Discloser with prompt notice, if lawful, so that Discloser may seek a protective order or other appropriate remedy or waive compliance with the provisions of this Agree​ment.  If such protective order or other remedy is not obtained, or if Discloser waives compliance with the provisions of this Agreement, Recipient will furnish only that portion of the Confidential Information that Recipient is advised by its counsel is legally required to be furnished. 
5.  Remedies for Breach.  Recipient acknowledges and agrees that irreparable injury may result to Discloser if Recipient breaches any provision of this Agreement.  Accordingly, if Recipient engages in any act in violation of any provision of this Agreement, Discloser shall be entitled, in addition to such other remedies as may be available to it under applicable law, to an injunction prohibit​ing Recipient from engaging in any such act, or specifically enforcing the terms of this Agreement, as the case may be. Discloser shall be entitled to recover from Recipient as damages, financial or otherwise, all costs and expenses, including reasonable attorneys' fees, incurred by Discloser in law or equitable that may arise or attach by Discloser enforcing its rights under this Agreement.
6.  Entire Agreement.  This Agreement expresses the entire agreement between the parties respecting the subject matter hereof and shall not be modified except in writing signed by authorized representatives of the parties on or after the date hereof.  Any future business arrangement the parties may enter into with respect to the Subject Matter shall be the subject of a separate written agreement between the parties.  Nothing contained in this Agreement shall be construed as (a) requiring either party to disclose to the other any particular information or (b) granting to Recipient any license, either express or implied, under any patent, copyright, trade secret or other intellectual property right now or hereafter owned or used by Discloser.
7.  Term.  This Agreement shall apply to any Confidential Information provided during the one (1) year period following the date hereof.  Any Confidential Information provided during such one year period shall be maintained as Confidential Information and shall be subject to the provisions of this Agreement for a period of five (5) years following the date of this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective representatives as of the date first written above.
Company: HUTCHINSON  AEROSPACE  & INDUSTRY, INC.:
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