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CONFIDENTIALITY AGREEMENT

THIS AGREEMENT is made effective as of the first date signed below, between Aaron Oil Company, Inc. (AARON) and  __________________________________ (Interested Party).  AARON and INTERESTED PARTY may be referred to in this Agreement individually as a “Party” or collectively as the “Parties”.

The Parties will or already have had discussions and or has exchanged information, and intend to continue having discussions and exchanging information, in connection with an interest in doing business with AARON’s business.  All such discussions referred to above hereafter will be called the “Discussions”.  During and in connection with the Discussions, INTERESTED PARTY may have need of information from AARON that AARON regards as confidential.  Accordingly, the Parties agree as follows:  

1.
“Confidential Information” is defined as any information that is marked or labeled as “Confidential” and is disclosed in connection with the Discussions and is furnished, or was previously furnished, by AARON to INTERESTED PARTY in one or more of the following forms:


a.
Written information or machine-readable data, including reports, assessments, drawings, documents, product specifications, contracts, financial statements and projections, product and product cycle plans, electronic information, software and databases, and any other written information or machine-readable data;


b.
Information, including demonstrations, which is furnished orally during a Tour of Aaron’s facilities or by videotape.

2.
Non-Disclosure.  INTERESTED PARTY shall, for a period beginning with the first date of receipt of each respective disclosure and continuing for twenty-four months (24 months) thereafter, use reasonable care to maintain the confidentiality of Confidential Information and to limit its disclosure to such of its directors, employees, agents, advisors or subsidiaries as have a need to know such Confidential Information in order that the objectives of the Discussions can be achieved.  INTERESTED PARTY shall be responsible for the compliance by such directors, employees, agents, advisors or subsidiaries with the provisions of this Agreement.  “Reasonable care” shall mean the same degree of care exercised by INTERESTED PARTY with respect to its own information of the same nature as Confidential Information.  INTERESTED PARTY shall receive in-writing permission from AARON prior to providing information to non-employees of INTERESTED PARTY when disclosing such Confidential Information.  

3.
Exceptions to Confidentiality Obligations.  The confidentiality and limited use obligations of this Agreement will not apply to information received pursuant to this Agreement which:


a.
Is or becomes publicly known other than through a breach of this Agreement by INTERESTED PARTY; or 


b.
Is already known to INTERESTED PARTY at the time of the disclosure as evidenced by written documentation; or 


c.
Is lawfully received by INTERESTED PARTY from a third party without breach of this Agreement or breach of any other agreement between INTERESTED PARTY and such third party; or 


d.
Is independently developed by employees of INTERESTED PARTY who have not had access to or received any Confidential Information under this Agreement; or 


e.
Is authorized in writing by AARON to be released from the confidentiality obligations herein.

4.
Ownership of Confidentiality Information.  Confidential Information shall remain the exclusive property of AARON.  INTERESTED PARTY agrees that Confidential Information disclosed hereunder is being received subject to AARON’s ownership rights in such Confidential Information and, further, subject to all relevant intellectual and/or proprietary property rights, including the relevant laws governing patents, trademarks, copyrights, trade secrets and unfair competition.

5.
Return of Certain Confidential Information.  Upon the expiration or termination of the Discussions, or upon the earlier request of AARON, INTERESTED PARTY shall, at its own expense, either promptly return to AARON all original and copies of the Confidential Information in its possession or by written notice, executed by INTERESTED PARTY, certified that such Confidential Information has been destroyed. Interested Party agree that in the event that discussions end without an investment in Aaron’s business by Interested Party, then Interested Party shall not keep any copies of Aaron’s Confidential Information for any purpose. Also, neither party hereto shall, without written permission from the other party, directly or indirectly, for itself, or on behalf of, or in connection with, any person, partnership, company, corporation or other entity, solicit, recruit or hire, or in any other manner attempt to solicit, recruit or hire, any person employed by said other party or induce any person or entity to breach his/her/its agreements or terminate his/her/its relationships with said other party.
6.
Use of Confidential Information.  Confidential Information will not be copied or used by INTERESTED PARTY or its assigns for any purpose other than in connection with the Discussions’ objective for acquisition.  With regard to Confidential Information that is covered by copyrights belonging to AARON, it is agreed that AARON reserves all rights therein.  

7.
No Assignment.  No Party may assign any of its rights or delegate any of its obligations under this Agreement, except with the prior written consent of the other Party.

8.
Term of Agreement.  This Agreement will be effective as of the date hereof and will terminate  two year after its effective date unless extended by mutual agreement of the Parties.  Notwithstanding the termination of this Agreement, the obligations of limited use and nondisclosure hereunder will remain in effect until expiration of the appropriate period of confidentiality pursuant to paragraph 2, unless superseded by a subsequent written agreement between the Parties.

9.
Governing Laws.  This Agreement will be governed by and constructed in accordance with the laws of the  of Alabama, choice of law rules excepted.  The Parties hereto consent to the jurisdiction of the courts of of  Alabama in all matters pertaining to this Agreement.

10.
No Patent or Trademark License.  Nothing herein shall be construed as granting or conferring upon INTERESTED PARTY, expressly, impliedly, or otherwise, any licenses or other rights under any parents, trademarks or any other intellectual and/or proprietary rights that AARON hereunder now owns or may hereafter acquire.

11.
Integration.  This Agreement supersedes all previous oral and written agreements, if any, among the Parties regarding confidentiality of Information disclosed in connection with the Discussions.  

12.
Remedies.  If INTERESTED PARTY should breach any of the provisions of this Agreement, AARON, in addition to any other remedies it may have at law or in equity, will be entitled to a restraining order, injunction or other similar remedy in order to specifically enforce the provisions of this Agreement.  INTERESTED PARTY specifically acknowledges that money damages alone would be an inadequate remedy for the injuries and damages that AARON would suffer and incur as a result of a breach of any of the provisions of this Agreement.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives as of the day and date first above written.

Aaron Oil Company, Inc.



Interested Party Industries
By: 






By: 





Name:  _____________________________


Name:  _____________________________
Title: _______________________________


Title: _______________________________






Company: ___________________________


Company: ___________________________






Date: _____________________________


Date: _______________________________
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