MUTUAL CONFIDENTIALITY AGREEMENT

This MUTUAL CONFIDENTIALITY AGREEMENT (“Agreement”) is made this __________ of ____________, 20__ (the “Effective Date”) by and between Wenger Corporation, having an address at 555 Park Drive, Owatonna, Minnesota 55060 (“Wenger”) and _____________________________ having an address at __________________________________________ (“_____________________”).  Wenger and ___________________________, may be referred to herein as a “Party” or as the “Parties” as required in context.  Furthermore, the Party from time to time receiving Confidential Information (as defined below) shall be referred to as “Receiving Party” and the Party from time to time disclosing Confidential Information shall be referred to as “Disclosing Party”.

WHEREAS, the Parties are engaged in certain business discussions relating to exploring and considering the possibility of a business relationship between, or other transaction involving, the Parties (the “Discussions”); and


WHEREAS, Disclosing Party is willing to disclose the Confidential Information to Receiving Party on the terms and conditions set forth below.

NOW, THEREFORE, in consideration of the foregoing recitals and the promises set forth below, the Parties agree as follows:

1. “Confidential Information” shall mean all information disclosed by Disclosing Party to Receiving Party hereunder in the course of the Discussions, irrespective of the form of communication, including, without limitation, ideas, concepts, specifications, drawings, test data, materials, models, plans, processes, designs, and software as well as business information such as business plans, projections, pricing, marketing strategy, customer information and order quantities.  Confidential Information shall not include that which: (a) is in the public domain prior to the disclosure by Disclosing Party to Receiving Party; (b) is lawfully in Receiving Party’s possession prior to the disclosure by Disclosing Party; (c) becomes part of the public domain by publication or otherwise through no unauthorized act or omission on the part of Receiving Party; or (d) is independently developed by an employee(s) of Receiving Party with no access to the disclosed Confidential Information.

2. Receiving Party shall use Confidential Information only in furtherance of the Discussions.  Receiving Party shall make no other use of Confidential Information.  Receiving Party shall not disclose Confidential Information to any third party without the prior, express written consent of Disclosing Party from whom the Confidential Information was received.  Proper and appropriate steps shall be taken and maintained by Receiving Party to protect the Confidential Information received.  Receiving Party shall limit disclosure and access to Confidential Information received to such of its officers, employees and agents as are directly involved with activities related to this Agreement and even then only to such extent as is necessary and essential to complete the work involved herewith, and Receiving Party shall ensure such officers, employees or agents abide by the terms of this Agreement.

3. All documents containing Confidential Information and provided by Disclosing Party hereunder shall remain the property of Disclosing Party and shall be returned either upon request from Disclosing Party or within 30 days of termination of the Discussions. Analyses, compilations, studies or other notes or memoranda, whether in written or electronic form, prepared by Receiving Party containing Confidential Information shall be destroyed within 30 days of a request from Disclosing Party or within 30 days of termination of the Discussions.

4. Either Party may terminate the Discussions at any time by provision of notice personally to a signatory to this Agreement or by delivery of such notice to the address listed above for that Party, such notice to be effective two business days after receipt by the non-terminating Party.  However, the obligations of Receiving Party set forth herein including, but not limited to, the obligations of non-disclosure and non-use shall endure for three years from the Effective Date.

5. No right or license under the Confidential Information or under any intellectual property owned or controlled by Disclosing Party is granted to Receiving Party except as set forth expressly herein.  

6. This Agreement shall be governed, construed and enforced in accordance with the substantive laws of the State of Minnesota, without regard to its conflict of laws principles.  Each Party expressly consents to the jurisdiction of any federal or state court located in the State of Minnesota for purposes of this Agreement. If any provision of this Agreement is held to be invalid or unenforceable for any reason, the Parties desire to have the remaining provisions continue in full force without being impaired or invalidated in any way.  A waiver of any breach of any provision of this Agreement shall not be deemed a waiver of any repetition of such breach or in any manner affect any other terms or conditions of this Agreement.  No addition to or change in the terms of this Agreement will be effective or binding on either Party unless reduced to writing and executed by both Parties.  Neither Party is relying upon any warranties, representations, assurances or inducements not expressly set forth herein.  This Agreement sets forth the entire understanding and agreement between the Parties and supersedes any and all oral or written agreements or understandings between the Parties as to the subject matter of this Agreement.

7. The parties to this Agreement are independent contractors, and no agency, partnership, joint venture or employee-employer relationship is intended or created by this Agreement.  Neither Party shall have the power to obligate or bind the other Party.

8. Each Party agrees that a breach of the provisions of this Agreement would cause irreparable damage to Disclosing Party and that monetary damages would not compensate Disclosing Party for such breach.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the Effective Date by their duly authorized representatives.

WENGER CORPORATION


________________________________

By:
______________________

By:
_________________________

Name:
______________________

Name:
_________________________

Title:
______________________

Title:
_________________________
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