NON-DISCLOSURE AGREEMENT
This Agreement is made by and between the American Gas Association, a 501(c)(6) tax exempt non-profit non-stock Delaware corporation having its principal place of business at 400 N. Capitol St. N.W., Washington, D.C. 20001 (“AGA”) and                                               , a                       corporation whose principal mailing address is                                                                                  (“Recipient”).

1.
Definition of Confidentiality. As used in this Agreement, "Confidential Information" refers to any materials received by AGA from D&R International, Ltd. (D+R), provided by AGA to Recipient and marked “RESTRICTED DISTRIBUION, CONFIDENTIAL & PROPRIETARY INFORMATION OF D+R,” including one report with 2014 annualized data collected from HVAC distributors.
Exclusions from Definition.  The term "Confidential Information" as used herein does not include any data or information which (a) has become generally known to the public through no act of Recipient; (b) has been rightfully received by Recipient from a third party without restriction on disclosure and without, to the knowledge of Recipient a breach of an obligation of confidentiality running directly or indirectly to AGA or D+R or their employees, advisors, agents, and members; (c) has been approved for release by a written authorization by AGA or D+R; or (d) Recipient can demonstrate was independently developed by it without use, directly or indirectly, of the Confidential Information received from AGA or its employees, advisors, agents, and members.   

2.
Nondisclosure and Nonuse Obligations. Recipient will maintain in confidence and will not disclose, disseminate or use any Confidential Information belonging to AGA or D+R, whether or not in written form.  Recipient agrees that Recipient shall treat all Confidential Information of AGA with at least the same degree of care as Recipient accords its own confidential information.  Recipient further represents that Recipient exercises at least reasonable care to protect its own confidential information.  If Recipient is not an individual, Recipient agrees that Recipient shall disclose Confidential Information only to those of its employees who need to know such information, and certifies that such employees have previously signed a copy of this Agreement. 

3.        
Survival.  This Agreement shall govern all communications between the parties.  Recipient understands that its obligations under Paragraph 2 ("Nondisclosure and Nonuse Obligations") shall survive the termination of any other relationship between the parties.  Upon termination of any relationship between the parties, Recipient will promptly deliver to AGA, without retaining any copies, all documents and other materials furnished to Recipient by AGA.

4.
Governing Law.  This Agreement shall be governed in all respects by the laws of the United States of America and by the laws of Washington, D.C., as such laws are applied to agreements entered into and to be performed entirely within Washington, D.C. between Washington, D.C. residents.

5.
Injunctive Relief.  A breach of any of the promises or agreements contained herein will result in irreparable and continuing damage to AGA for which there will be no adequate remedy at law, and AGA shall be entitled to injunctive relief and/or a decree for specific performance, and such other relief as may be proper (including monetary damages if appropriate).

6.
Entire Agreement.  This Agreement constitutes the entire agreement with respect to the Confidential Information disclosed herein and supersedes all prior or contemporaneous oral or written agreements concerning such Confidential Information.  This Agreement may only be changed by mutual agreement of authorized representatives of the parties in writing.


IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written below.

AMERICAN GAS ASSOCIATION:

RECIPIENT:

By:  ___________________________

By: ____________________________

Name: _________________________

Name: __________________________

Title: __________________________

Title: ___________________________

