

CONFIDENTIALITY AGREEMENT
THIS CONFIDENTIALITY AGREEMENT (this "Agreement") is entered into as of the ___ day of _________ 2005, by and between ________________________ (the "Company"), and A-1 Tool Corporation, a Wisconsin corporation (the "Recipient").

WHEREAS, Company and the Recipient are each considering entering into a certain business transaction, and each party requires access to certain Confidential Information (as defined below) of the other party in order to evaluate the possibility of entering into the same; and 

WHEREAS, Company and the Recipient are each willing to disclose to the other party such Confidential Information but only upon the agreement of the other to receive and hold such information strictly confidential and upon the further covenants, agreements and restrictions set forth in this Agreement.

NOW, THEREFORE, to induce each party to disclose Confidential Information, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows: 

Section 1.  Company and the Recipient each shall treat confidentially any and all information furnished by one party (the "Disclosing Party") to the other party (the "Receiving Party") that is marked “Confidential” including, but not limited to, information relating to a Disclosing Party's past, present or future research, development or business affairs that such party does not disclose to the public in the ordinary course of its business such as trade secrets, technical, engineering, scientific information, designs, inventions, patent applications, patent material, know-how, specifications, processes, operating and testing procedures, software, technology architecture, networks, business methodologies, facilities, billing records, policies, financial and operational information, contracts, officer, director and shareholder information, suppliers, client lists, marketing prospects, projected projects, Disclosing Party "know how," and all copies, reproductions, notes, analyses, compilations, studies, interpretations, summaries and other documents prepared by the Receiving Party (collectively, "Confidential Information"). 

Section 2.  Notwithstanding the foregoing, the term "Confidential Information" shall not include information or materials that:  (i) become generally available to the public other than as a result of disclosure by the Receiving Party or its representatives; (ii) were available to the Receiving Party on a non-confidential basis prior to disclosure to it by the Disclosing Party; (iii) become available to the Receiving Party on a non-confidential basis from a source other than the Disclosing Party; or (iv) were independently developed by the Receiving Party without use of the Disclosing Party’s Confidential Information.  

Section 3.  The Receiving Party shall only use the Disclosing Party’s Confidential Information for the sole purpose of evaluating the potential business relationship between the Receiving Party and the Disclosing Party.  No right, title or interest in and to the Confidential Information of a Disclosing Party is transferred to the Receiving Party pursuant to this Agreement.  

Section 4.  All communications regarding the Receiving Party’s requests for Confidential Information shall be submitted or directed to the Disclosing Party or to such designated representatives of the Disclosing Party as are designated by the Disclosing Party to the Receiving Party.

Section 5.  Company and the Recipient shall retain all Confidential Information of the other in strict confidence and shall not, and shall direct their respective directors, officers, employees, and representatives not to disclose the Confidential Information of the other.

Section 6.  If a Receiving Party is requested or required (by oral questions, interrogatories, requests for information or documents, subpoena, civil investigative demand or similar process) to disclose any information supplied to them pursuant to this Agreement, such Receiving Party shall provide the Disclosing Party with prompt notice of such request(s) so that the Disclosing Party may seek an appropriate protective order and/or waive compliance with the provisions of this Agreement.  Receiving Party agrees to cooperate with Disclosing Party, at Disclosing Party’s expense, in obtaining such protective order.  If a Disclosing Party does not provide such protective order or waiver within a reasonable time after such notice, the Receiving Party may disclose such Confidential Information to such court without liability hereunder, provided that the Receiving Party has complied with the notice provisions of this Agreement, and provided further that the Receiving Party has received an opinion of counsel that concludes that such disclosure is legally required.  

Section 7.  Upon the request of a Disclosing Party, the Receiving Party shall promptly destroy or deliver to the Disclosing Party Confidential Information of the Disclosing Party without retaining any copy thereof.  In the event of destruction, an officer of Receiving Party should certify that all Confidential Information has been destroyed.

Section 8.  Receiving Party understands and acknowledges that neither the Disclosing Party nor its affiliates, or their respective officers, directors, employees, agents or representatives (collectively "Affiliates") make any representation or warranty, express or implied, as to the accuracy or completeness of the Confidential Information.

Section 9.  No failure or delay by a party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege.

Section 10.  The restrictions and obligations set forth herein on the use and disclosure of Confidential Information of the other party shall continue in full force and effect for a period of three (3) years from the date first set forth above. 

Section 11.  Each Receiving Party acknowledges that the Disclosing Party shall incur irreparable damage if the Receiving Party should breach any of the provisions of this Agreement.  Accordingly, if a Receiving Party or any of its respective agents or representatives breaches or threatens to breach any of the provisions of this Agreement, the Disclosing Party shall be entitled, without prejudice, to all the rights and remedies available to it, including an injunction restraining any breach of the provisions of this Agreement by the Receiving Party or its agents or representatives.

Section 12.  Neither this Agreement nor the disclosure or receipt of the Confidential Information of a Disclosing Party or any other activity contemplated hereunder shall constitute or imply any promise or intention to enter into or consummate a business transaction with the other party.

Section 13.  Company and the Recipient each agree that neither the holding of discussions between them nor the furnishing of Confidential Information shall be construed as an obligation on the part of either party to refrain from engaging at any time in any business similar or dissimilar to the business matters discussed by the parties.

Section 14.  All notices and other communications hereunder shall be in writing and shall be deemed given:  (a) upon receipt if delivered personally or if mailed by registered or certified mail return receipt requested; (b) at noon on the business day after dispatch if sent by a nationally recognized overnight courier; or (c) upon the completion of transmission (which is confirmed by telephone or by a statement generated by the transmitting machine) if transmitted by facsimile, in any case to the parties at the addresses or facsimile numbers specified below (or at such other address or facsimile number for a party as shall be specified by like notice):

if to Company:

_______________________

___________________________

___________________________

___________________________

Facsimile Number:  _____________

Confirmation Number:  __________________

if to the Recipient:

A-1 Tool Corporation

1425 Armitage Avenue

Melrose Park, IL  60160-1490

Attention: Geoff Luther

Facsimile Number:  708.345.2089

Confirmation Number:  708.345.5000

Section 15.  Neither party may assign or transfer this Agreement or any of its rights or obligations hereunder to any other party without the prior written consent which shall not be unreasonably withheld.  Subject to the foregoing, this Agreement shall be binding upon the undersigned, its permitted successors and assigns.

Section 16.  This Agreement may be signed in counterparts with the same effect as if both parties had signed one and the same document. Delivery of an executed counterpart of this Agreement by facsimile  or any other reliable means will be as effective for all purposes as delivery of a manually executed original counterpart.

Section 17.  If any provision of this Agreement is held to be invalid or unenforceable for any reason, such provision shall be conformed to prevailing law rather than voided, if possible, in order to achieve the intent of the parties and, in any event, the remaining provisions of this Agreement shall remain in full force and effect and shall be binding upon the parties hereto.

Section 18.  All provisions, which by their nature should survive the termination of this Agreement, shall survive the termination of this Agreement for any reason.  

IN WITNESS WHEREOF, the parties hereto have caused this Confidentiality Agreement to be executed by their duly authorized representatives.

RECIPIENT

By:






Name:






Title:






COMPANY

By:







Name:  _______________________________________

Title:  ________________________________________


