AGREEMENT



     WHEREAS______________________, (hereinafter referred to as DISCLOSER), wishes to transmit to: PETERSON manufacturing, Inc., a NYS Corporation, (hereinafter referred to as "RECIPIENT"), during the period from __________to __________certain information considered proprietary by DISCLOSER which relates to: A ________________________________________(hereinafter referred to as "My Idea"),.

    WHEREAS, RECIPIENT desires DISCLOSER information for the purpose of Development of tooling and manufacturing processes.

     NOW, THEREFORE, RECIPIENT agrees that for a period of five (5) years from the date of receipt of the information, it shall not disclose any information that relates to the above described item or use it for its own benefit, except as provided herein, and shall use the same degree of care to avoid disclosure or use of such information as RECIPIENT employs with respect to its own Proprietary information of like importance, but in no event, less than a reasonable degree of care.
     The parties hereto agree that information shall not be deemed proprietary and RECIPIENT shall have no obligation with respect to such information, which RECIPIENT can show:

            1. "My Idea" was already known to RECIPIENT at the time of receipt from DISCLOSER
           provided that RECIPIENT notifies DISCLOSER promptly after receipt; or

       2. "My Idea"  becomes publicly known through no wrongful act of RECIPIENT or any third
           party; or

      3. "My Idea" is rightfully received by RECIPIENT from a third party without          
     restriction on disclosure and without breach of this or any other Agreement with  
     DISCLOSER; or
     
             4. "My Idea" is independently developed by RECIPIENT without breach of this          
            Agreement; or

             5. "My Idea" is approved for release by written authorization from DISCLOSER.

     All written data delivered by DISCLOSER, to RECIPIENT pursuant to this Agreement shall remain the property of DISCLOSER, and all such written data shall be promptly returned to DISCLOSER upon written request; however, RECIPIENT may make and retain one copy of such data for its permanent records and shall protect such copy in accordance with the terms of this Agreement.

     It is not DISCLOSER's desire to be afforded access to confidential information; therefore, it is agreed that any information which RECIPIENT supplies to DISCLOSER shall not be subject to an obligation of confidence (notices on RECIPIENT's drawings, proposals, drafts, tables, specifications and the like to the contrary notwithstanding) and DISCLOSER shall not be liable for any use or disclosure of such information except for such liability as may arise out of infringement of valid patents.  RECIPIENT also agrees that it will not disclose to DISCLOSER any information which RECIPIENT holds subject to an obligation of confidence to any third person.

     Nothing contained in this Agreement shall be construed as granting or conferring any rights by license or otherwise expressly, impliedly, or otherwise for any invention, discovery or improvement made, conceived, or acquired prior to or after the date of this Agreement.

     IN WITNESS WHEREOF, the parties hereto agree that the effective date of this Agreement shall be the       day of                  , 19    .

DISCLOSER:     By:________________________________

Name:

Title:

Phone:

Email address

RECIPIENT       By:________________________________

Name:

Title:

