ZF Steering Systems
MUTUAL NONDISCLOSURE AGREEMENT

This Mutual Nondisclosure Agreement (“Agreement”) is made by and between ZF
Steering Systems, LLC (“ZFSS” or “Contract Partner”) and
(“Business Partner” or “Contract Partner”) and is effective as of the __ day of

, (“Effective Date”).

Recitals:

A. ZFSS is a manufacturer of steering systems and related components.

B. Business Partner is a

C. ZFSS and Business Partner have agreed to :

which may lead to an ongoing business relationship (collectively the “Cooperation”).

D. During the period of the Cooperation the Contract Partners will provide each other
with certain information that is confidential and proprietary to the Contract Partner (as more
fully defined below, “Confidential Information”).

E. ZFSS and Business Partner desire in this Agreement to provide for the protection of
the Confidential Information.

Now therefore, ZFSS and Business Partner agree as follows:

1. Secrecy of Confidential Information

1.1 Each Contract Partner will maintain the confidentiality of all Confidential Information
it receives from the other Contract Partner. Confidential Information is any non-public
information that relates to the Contract Partner’s business or its actual or anticipated
business activities; its proprietary information, technical data, formulae, trade secrets
or know-how; and includes without limitation research, business plans, marketing
plans, product plans, products, services, suppliers, customer lists and customers,
prospects, software, software source code, developments, inventions, operations,
procedures, methods, processes, data, technology, designs, drawings, engineering,
finances or other business information. Neither Contract Partner will directly or
indirectly make any Confidential Information accessible to third parties by word of
mouth, in writing or in any other way. All Confidential Information must be used
exclusively within the framework of the Cooperation.

1.2 Each Contract Partner reserves all rights regarding all of its Confidential Information.
This reservation of rights applies, without limitation, to copyrights, all kinds of
industrial and intellectual property rights as well as rights of exploitation and
utilization. Neither Contract Partner will register an industrial or intellectual property
right without the consent of the other Contract Partner if this property right is based
on the other Contract Partner’s Confidential Information.
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The obligations imposed on the Contract Partners in this Agreement apply to all
Confidential Information disclosed by whatever means, including without limitation
documents, verbal or written proposals, discussion protocols, data carriers, electronic
data transfer or any other means.

Neither Contract Partner will disclose any Confidential Information to any third party
(including, without limitation, any patent office) without the written approval of the
other Contract Partner, and each Contract Partner will use the Confidential
Information only for the Cooperation.

A Contract Partner may disclose Confidential Information to its employees to the
extent such Confidential Information is required by these employees to conduct the
Cooperation, and provided they are bound to maintain secrecy as required by this
Agreement, by their employment contract, for example. If an employee to whom
Confidential Information has been disclosed leaves the employ of the Contract
Partner, the Contract Partner must ensure that the Confidential Information remains
with the Contract Partner.

A Contract Partner may disclose Confidential Information to other companies, their
employees, or other third parties only after written approval by the other Contract
Partner. The third parties shall be contractually obliged by the disclosing Contract
Partner to maintain the confidentiality of Confidential Information to the same extent
and under the same terms as provided for hereunder.

A breach of this Agreement by a third party or its employee shall be considered a
breach of this Agreement by the disclosing Contract Partner.

Each Contract Partner also will maintain the secrecy of Confidential Information
received during the Cooperation from any other company affiliated with the other
Contract Partner.

Confidential Information does not include information or material that:
@ is or becomes publicly known through no fault of a Contract Partner;

(b) is disclosed to a Contract Partner by a third party who prior to the disclosure
had a lawful right to disclose the information;

(c) is already known by a Contract Partner before receipt hereunder, as shown by
its prior written records; or

(d) is independently developed by or for a Contract Partner without use of
Confidential Information.

If a Contract Partner or anyone to whom it transmits Confidential Information
pursuant to this Agreement becomes legally compelled to disclose any of the
Confidential Information, the Contract Partner will provide the other Contract Partner
with prompt notice thereof so that the other Contract Partner, at its own expense, may
seek a protective order or other appropriate remedy and/or waive compliance with the
provisions of this Agreement. The party compelled to disclose will furnish only the



111

1.12

1.13

2.1

2.2

3.1

Form 7.4.0 (Rev. 000)

portion of the Confidential Information which is legally required and will exercise its
reasonable efforts to assist the other Contract Partner in its efforts to obtain a
protective order or other reliable assurance that confidential treatment will be
accorded the Confidential Information.

Each Contract Partner is obliged to inform the other Contract Partner immediately if
anyone obtains unauthorized access to Confidential Information, or in any other case
of a violation of this Agreement. The same applies if the Contract Partner has a
suspicion of a breach of confidentiality.

Each Contract Partner shall exercise no lesser security measures and degree of care
with respect to the Confidential Information than those which it applies to its own
confidential information. Each Contract Partner will exercise no lesser security
measures and degree of care than those that are objectively necessary. In particular,
the Confidential Information must be stored in locked containers; the electronic
transmission of the Confidential Information, e.g. by email, must be encrypted if
possible; and the stored data has to be protected by a differentiated access control. The
use of so-called "cloud" services is allowed only after consultation with the other
Contract Partner.

Upon request by the other Contract Partner, a Contract Partner will provide the other
Contract Partner with satisfactory evidence that the Contract Partner is fully complaint
with this Agreement. If the other Contract Partner is not satisfied with the evidence
provided, it may perform an audit, upon reasonable notice, regarding the Contract
Partner’s compliance with these requirements.

Contact persons

Contact person for ZFSS:

Dr. Pierre Abboud, President
15 Spiral Drive

Florence, KY 41042
Telephone:  859-568-1143
Telecopier:  859-568-1222

Contact person for Business Partner:

Data Protection and Access to Electronic Systems for Information Processing

Data protection



3.2

4.1

4.2

4.3

6.1

6.2

6.3

Form 7.4.0 (Rev. 000)

In case of processing or use of person-specific data, the Contract Partners will
conclude a separate agreement regarding data protection (Agreement for Data
Processing).

Access to electronic systems for Information Processing

If a Contract Partner is granted access to electronic systems of the other Contract
Partnerfor Information Processing, the Contract Partners will conclude a separate
agreement regarding information security (Agreement for compliance with security
requirements for access to electronic systems for Information Processing).

Return of Confidential Information

Each Contract Partner will return to the other Contract Partner all Confidential
Information, including without limitation parts, documents, and data carriers and all
copies made of these or other forms of reproduction, at any time at the request of the
other Contract Partner. Furthermore, each Contract Partner shall also permanently
delete any Confidential Information saved in an electronic format without maintaining
any copies or other forms of reproduction. This provision continues in effect once this
Agreement is terminated.

There will be no right of retention.

Data carriers - including copies or other reproductions of Confidential Information
stored on them - purchased by one Contract Partner from the other or needed by the
Contract Partner to meet documentation obligations resulting from an agreement
between the Contract Partners or statutory regulations are exempted from the return
obligation.

Term of Agreement

This Agreement is effective as of the Effective Date and shall continue in effect until
the later of three years after the Effective Date or the end of the Cooperation;
provided, however, that irrespective of this term, each Contract Partner will in all
events maintain the secrecy of the Confidential Information for at least three years
after disclosure of the Confidential Information.

Final Provisions

No verbal side agreements have been concluded. Any such agreements concluded
prior to the Effective Date will become void as of the Effective Date.

Any amendments and supplements to this Agreement must be in writing. This also
applies to amendments and supplements to this clause requiring written form.

Neither of the Contract Partners derive any right to conclude further contracts from
this Agreement. Neither party has any obligation under this Agreement to purchase
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any service or item from the other party or to offer for sale products using or
incorporating the Confidential Information.

Unless explicitly agreed otherwise, neither Contract Partner assumes any guarantee
regarding correctness, accuracy, completeness, or usability of the Confidential
Information. Liability for any damage resulting from the use of the Confidential
Information is waived and excluded.

Should a provision of this Agreement be legally ineffective or not be carried out, this
will not affect the validity of the remaining provisions. The Contract Partners will
make an effort to replace any ineffective provision by one that conforms to the tenor
of the old provision and that of this Agreement.

The law of the State of Michigan applies to this Agreement as well as to issues
regarding its validity, interpretation and execution.

All disputes arising in connection with this Agreement or its validity that cannot be
settled amicably shall be finally determined by three arbitrators in accordance with the
Commercial Arbitration Rules of the American Arbitration Association. The place of
arbitration is Northville, Michigan.

The Contract Parties recognize the highly competitive nature of the business in which
they are involved and that they will suffer irrevocable harm if the other Contracting
Party attempts to utilize the Confidential Information in an unauthorized manner.
Accordingly, the Contract Parties acknowledge and agree that money damages would
not be a sufficient remedy for a breach of this Agreement, and that the nonbreaching
Contract Partner is entitled to specific performance of this Agreement, including entry
of an injunction to prevent the breach of the Agreement. Such remedy shall not be
exclusive, but shall be in addition to all other remedies, including money damages,
that may be available to the nonbreaching Contract Partner.

The Contract Parties agree that for the duration of the term of this Agreement and for
a period of two years afterward, neither party shall attempt to solicit for employment
the employees of the other party.

This Agreement shall be binding upon, inure to the benefit of, and be enforceable by
and again the respective agents, legal representatives, successors, and permitted
assigns of each party to this Agreement.

This Agreement shall not be assigned by either party without the consent of the other
party.

Each Contract Party warrants that it has the right to make disclosures regarding its
own Confidential Information under this Agreement.

The Contract Parties do not intend that any agency or partnership relationship be
created between them by this Agreement, unless specified in writing and agreed to by
both parties to this Agreement.

(signature page follows)



IN WITNESS WHEREOF, the Parties have caused the Agreement to be executed by
their duly authorized representatives:

ZF Steering Systems, LLC [ ]
Signature Signature

Print Name Print Name

Title Title

Signature Signature

Print Name Print Name

Title Title
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