
CONFIDENTIALITY AGREEMENT

Tenneco Inc., together with its affiliates (“Company”) may disclose to ____________________________ (“Recipient”) information that Company considers confidential (“Confidential Information”).
For the purpose of protecting and preserving Confidential Information, Recipient agrees that:

1. Confidential Information includes all business, technical or other information disclosed to Recipient, directly or indirectly, in writing, orally or visually, but does not include information that: (a) was already in Recipient’s possession prior to its receipt from Company without restriction on its use or disclosure; (b) is or becomes available to the general public through no act or fault of Recipient; (c) is rightfully disclosed to Recipient by a third party without restriction on its use or disclosure, or (d) is independently developed by Recipient without the use of any Confidential Information.  Confidential Information also includes all negotiations between Company and Recipient and the existence and terms of this agreement.  Any reproductions, notes, summaries, analyses, interpretations, studies or similar materials, including any of the foregoing prepared by Recipient and relating to or incorporating any Confidential Information shall itself be Confidential Information.
2. Unless and until instructed in writing to the contrary by Company, Recipient will not: (a) use any Confidential Information, directly or indirectly, for any purpose other than to conduct business with or on behalf of Company; (b) disclose, publish or distribute any Confidential Information to any third party; and (c) reverse engineer or alter any Confidential Information.  Recipient may grant access to Confidential Information to its employees and agents only if and to the extent that such employees and agents need to know such Confidential Information for the purpose of conducting business with or on behalf of Company, are informed by Recipient of the confidential nature of such Confidential Information, and agree to be bound by terms of confidentiality no less restrictive than those set forth in this agreement.  Recipient will take all necessary steps to protect Confidential Information with at least the same degree of care that it uses to protect its own confidential and proprietary information of like kind, but in no event less than reasonable care, and will assume full responsibility for actions taken by its employees or agents in the course of accessing or using any Confidential Information.
3. Promptly following the request of Company, the Recipient shall, as directed by Company, return or destroy all Confidential Information in its possession.
4. Should it be necessary for Recipient to disclose any Confidential Information in order to comply with applicable law, Recipient shall provide Company with prompt written notice of such requirement so that Company may seek a protective order or other appropriate remedy or waive compliance with the provisions of this agreement.  In any event, Recipient shall only disclose that portion of the Confidential Information which it is legally required to disclose and will exercise all reasonable efforts to obtain reliable assurance that confidential treatment will be accorded to the Confidential Information.
5. If Recipient improves, modifies, or makes derivatives of any Confidential Information, then Recipient will promptly notify Company and Company may use such improvements, modifications, and derivatives without restriction.  Except as otherwise explicitly set forth in this agreement, no license, intellectual property right or other ownership or use right is conveyed solely by this agreement.  Recipient will not disclose to Company any confidential or proprietary information unless Company first agrees in a writing signed by an authorized representative of Company.
6. Recipient understands and acknowledges that Confidential Information may be subject to the export regulations of various governments, including but not limited to the United States Government, relating to the export of technical data and products.  Recipient will comply with all applicable export regulations. 
7. Company may be irreparably injured by a breach of this Agreement and shall be entitled to seek equitable relief, including injunctive relief and specific performance, in addition to all other remedies available at law or equity, in the event of any breach by Recipient.  
8. This agreement represents the entire understanding with respect to confidentiality and nondisclosure.  Recipient may not assign this agreement or any portion of its obligations under this agreement without Company’s prior written consent.  In the event any provision of this agreement is invalid as applied to any fact or circumstance, it shall be modified by the minimum extent necessary to render it valid, and its invalidity shall not affect the validity of any other provision or the same provision as applied to any other fact or circumstance.  This agreement shall be governed and construed in accordance with the laws of the State of Michigan without regard to conflicts of law principles.  
AGREED AND ACCEPTED: 

	RECIPIENT: 

By (signature): 

Printed Name: 

Title: 

Date: 

	RECIPIENT ADDRESS:

_______________________________________
_______________________________________

_______________________________________
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