
MUTUAL CONFIDENTIALITY AGREEMENT
This Agreement made and entered into this April. 19th, 2022 between Company ABC, an Ohio limited liability corporation with its principal place of business in Alliance OH (“ABC”) and FEAmax LLC, a corporation with its principal place of business at 15720 Brixham Hill Ave. Suite 300, Charlotte, NC USA 28277 (“Company”).
WITNESSETH:
WHEREAS, are evaluating the entry of a possible business relationship and may enter into a business relationship after such evaluation (the “Purpose”);
WHEREAS, in connection with such Purpose, Company and ABC may have received prior to the date hereof and may hereafter receive from each other certain valuable proprietary and confidential information regarding the Purpose, including, without limitation, design information, supplier information, manufacturing data, drawings, plans, specifications, formulations, pricing data, business strategies, marketing programs and other items (collectively the “Information”); and
WHEREAS, the parties desire to provide for a procedure whereby all Information will be protected from unauthorized use and disclosure;
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained herein, the parties hereto hereby agree as follows:
1.	All Information furnished by a party (the “Discloser”) to the other party (the “Recipient”), whether orally, visually or in writing, shall be held in strict confidence by the Recipient and used by the Recipient, solely for internal evaluation purposes in connection with the Purpose.  The Recipient shall make all such Information available only to its own employees having a “need to know” in order to carry out their proper functions in connection with such evaluation, provided that prior to disclosure thereof to any such employees the Recipient shall have informed them of the confidential nature of the Information.  The Recipient shall make no other use or disclosure of the Information of any nature whatsoever whether during or after the period of such evaluation.
	   2.	Information shall not be afforded the protection of this Agreement if such Information is (a) publicly available other than through the fault or negligence of the Recipient; (b) properly obtained by the Recipient without restriction from a third party properly in possession thereof; (c) known to the Recipient prior to the time of disclosure under this Agreement, as shown by the Recipient’s pre-existing written records; or (d) independently developed by the Recipient without any use of or reference to such Information.
3.	The Recipient may disclose the Discloser’s Information to the extent compelled to do so by a court, administrative agency or other tribunal of competent jurisdiction; provided however, that in such case the Recipient shall first provide prompt written notice to the Discloser so that it may seek a protective order or other remedy.
4.	 All Information shall remain the property of the Discloser and shall be returned to the Discloser or destroyed, as instructed by the Discloser, together with all copies thereof, immediately at the Discloser’s request; provided that Recipient may retain one archival copy of Information in a secure location for the sole purpose of establishing the extent of disclosure of Information by the Discloser, and Recipient shall not be required to erase computer files created during automatic system back-up for disaster recovery purposes.
5.	No license of any nature, whether under any patents, patent applications, copyrights, trade secrets, trademarks or otherwise, except for the ability to evaluate the Information as described in Paragraph 1 hereof, is granted or conveyed by the Discloser’s transmission of the Information to the Recipient, nor shall such transmission constitute any representation, warranty, assurance, guaranty or inducement by the Discloser to the Recipient with respect to infringement of any rights of third parties, the quality of the Information or any other matter of any nature whatsoever.
6.	This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Ohio, without regard to conflict of law principles.
7. 	Recipient acknowledges that any breach or threatened breach by Recipient of this Agreement or any provision hereof shall cause irreparable harm to Discloser for which an adequate remedy at law may not exist.  Accordingly, in the event of any such breach or threatened breach, Discloser shall, without the necessity of posting any bond or other surety, be entitled to obtain injunctive relief restraining such breach or threatened breach, and Recipient hereby consents to the entry of such injunctive relief, without the necessity of posting any bond or other surety.  
8.	This Agreement constitutes the entire agreement between the parties concerning the subject matter hereof and supersedes any prior or contemporaneous agreements and understandings in connection therewith.  This Agreement may be amended, waived or revoked only by a written instrument executed by both parties. Each party agrees that it has had the opportunity to be represented by counsel and has participated equally in the formation of this Agreement and that the language and terms of this Agreement will not be presumptively construed against either of them. The waiver of performance of any provision of this Agreement shall not be construed as a waiver of subsequent obligations to perform the same or other provisions. 
9.  	This Agreement may be immediately terminated by either Party with written notice, with respect to subsequent disclosures and, unless sooner terminated by the Parties hereto, shall so terminate on the later of three (3) year(s) from the date hereof or the date of expiration or termination of any contract relating to the Purpose that incorporates this Agreement by reference; provided that the rights and obligations of the Discloser and Recipient shall survive for a period of five (5) years after the effective date of expiration or termination of this Agreement.   
	10.	If any provision of this Agreement is found invalid or unenforceable, that provision will be amended to achieve as nearly as possible the same economic and legal effect as the original provision and the remainder of this Agreement will remain in full force.

	11.	The Recipient acknowledges that it is subject to United States laws and regulations controlling the export of technical data, computer software and other commodities and agrees not to export or allow the export or re-export of such data, software or other commodities in violation of such laws and regulations and that it will be solely responsible for any violation of such by the Recipient.

	12.	This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which, taken together, shall constitute one and the same instrument.  This Agreement shall be effective upon full execution, and a signature transmitted via facsimile, pdf or other electronic means shall be deemed to be and shall be as effective as an original signature.


IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal as of the date first written above.

ABC						COMPANY
By:__________________________		By:______________________________		
Title:_________________________		Title:_____________________________
Date: ________________________		Date: ____________________________
ABC, LLC.
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