NONDISCLOSURE AGREEMENT

SUBCONTRACT SUPPLIER

THIS NONDISCLOSURE AGREEMENT (the "Agreement") is made and entered into effective the _____ day of _________, 20___ (the "Effective Date") by and between Metro Plastics Technologies, LLC., an Indiana corporation (the "Company"), and __________________, a(n) _______________  (the "Recipient").  

WHEREAS, the Company wishes to disclose to the Recipient, and the Recipient desires to receive, certain of its Confidential Information (as defined below) in connection with the Recipient acting as a supplier of _________________ to the Company (the "Relationship").  The Company wishes to maintain the confidentiality of the Confidential Information disclosed to the Recipient during the Relationship.

NOW, THEREFORE, in consideration of the foregoing and the covenants and provisions set forth herein, the parties hereto agree as follows:

1.
Confidential Information.
"Confidential Information" shall mean patents, copyrights or copyrightable information, source code, prototypes, trade secrets, know-how, pending or abandoned patent applications, invention disclosures, designs, blueprints, plans, specifications, models, process and composition information, analytical techniques, samples (experimental or otherwise), customers, prospective or target customers, suppliers, distributors, employee and compensation information, marketing studies, profits, costs, pricing, tooling, process descriptions, manufacturing processes, operating procedures, processing techniques and technology, product and services listings, terms of any agreement entered into by the parties, the fact that the parties are considering or engaging in the Relationship and all other written or oral information which the Company holds confidential, including that which may have been disclosed prior to the Effective Date.  “Confidential Information” shall include all written and oral information included in the foregoing definition that is owned or provided by or which relates to the Company's and its Affiliates' customers, clients, contractors, vendors, and suppliers.  “Confidential Information” shall not include information (a) which the Recipient can show was known to the public or in the published literature prior to the Company's disclosure or making available of such Confidential Information to the Recipient; (b) which subsequent to the time of the Company's disclosure or making available of such Confidential Information to the Recipient, becomes known to the public or in the published literature through no fault of the Recipient; (c) is lawfully acquired by the Recipient from a third party who is not in breach of any confidentiality agreement with the Company with respect to such Confidential Information; (d) which the Company consents in writing to the Recipient 's disclosure; or (e) which the Recipient independently develops without the use or aid of the Confidential Information, as proven by the Recipient’s written records.

2.
Use of Confidential Information.
The Recipient shall use its best efforts to protect the confidentiality of the Confidential Information. The Confidential Information will be used for the exclusive purpose of allowing the Recipient to perform its duties in connection with the Relationship.  Unless otherwise agreed to in writing by the Company, the Recipient shall not use any of the Confidential Information for its benefit or the benefit of any third party. The Recipient shall restrict access to the Confidential Information to those of its employees and agents directly involved in performing in connection with the Relationship.  In the event the Company consents in writing to the disclosure of Confidential Information to any third party, the Recipient acknowledges that the Company may require such third party to execute an agreement containing nondisclosure provisions as a condition to such disclosure.  The Recipient acknowledges that it is not granted any license or other rights in or with respect to the Confidential Information except as expressly set forth herein.  The Company makes no representation or warranty (express or implied) as to the accuracy or completeness of the Confidential Information.

3.
Property of the Company.  All Confidential Information shall remain the exclusive property of the Company, and all written Confidential Information, with all copies and extracts thereof (including those in electronic form), shall forthwith be delivered to the Company, and all memoranda, notes, designs, plans, schedules and other writings prepared by the Recipient based on the Confidential Information (including those in electronic form) shall be destroyed or turned over to the Company upon the completion of the Relationship, as determined by the Company in its sole discretion.  

Initial _____________

4.
Required Disclosure.  In the event the Recipient is requested in any proceeding to disclose any Confidential Information, the Recipient will give the Company prompt notice of such request so that the Company may seek an appropriate protective order.  If in the absence of a protective order the Recipient is nonetheless compelled to disclose Confidential Information, it may disclose the Confidential Information without liability hereunder; provided, however, that the Recipient gives the Company written notice of the Confidential Information to be disclosed as far in advance of its disclosure as is practicable and, upon the Company's request, the Recipient uses its best efforts to obtain assurances that confidential treatment will be accorded to the Confidential Information.

5.
Remedies.  The Recipient agrees that, in the event of a breach or a threatened breach of this Agreement, the Company may institute an action to compel the specific performance of the Agreement; the Recipient agrees not to assert adequacy of money damages as a defense and agrees that such remedy shall be cumulative, not exclusive, and in addition to any other available remedies.  The Recipient covenants and agrees that, if it violates any of the confidentiality covenants, the Company shall be entitled to any accounting and repayment of all profits, compensation, royalties, commissions, remuneration or other benefits which the Recipient directly or indirectly shall have realized or may realize relating to, growing out of or in connection with any such violation; such remedy shall be in addition to and not in limitation of any injunctive relief or other rights or remedies to which the Company is or may be entitled at law or in equity or otherwise under this Agreement.  The Recipient hereby agrees to defend, indemnify and hold harmless the Company against and in respect of: (a) Any and all losses and damages resulting from, relating or incident to, or arising out of any misrepresentation or breach by the Recipient of any warranty, covenant or agreement made or contained in this Agreement; and (b)
Any and all actions, suits, proceedings, claims, demands, judgments, costs and expenses (including reasonable attorneys’ fees) incident to the foregoing.

6.
Miscellaneous. This Agreement shall be governed by and construed in accordance with the laws of the State of Indiana (regardless of the laws that might be applicable under principles of conflicts of law) as to all matters, including but not limited to matters of validity, construction, effect, and performance.  The parties hereby irrevocably consent to the exclusive jurisdiction of the courts of the State of Indiana in Hamilton County, and the United States District Court for the Southern District of Indiana and waive any contention that any such court is an improper venue for enforceability of this Agreement.  This Agreement shall be binding upon the legal representatives, heirs, successors and assigns of the respective parties. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, binding on all parties hereto, notwithstanding that all parties are not signatories to the same counterpart.  The parties agree that if any part, term or provision of this Agreement shall be found illegal and unenforceable by any court of law, the remaining provisions shall be severable, valid and enforceable in accordance with their terms.  Except for the obligations of confidentiality set forth in this Agreement, neither the Recipient nor the Company shall be committed in any way to perform in connection with the Relationship, unless and until a written agreement with respect to the Relationship is executed by the parties. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the Effective Date.

COMPANY:





RECIPIENT:

METRO PLASTICS TECHNOLOGIES, LLC., 






,

   an Indiana corporation
a(n) _______________________

By: ___________________________


By: ______________________________

Its: ___________________________


Its: ______________________________
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