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Re:
Confidentiality and Non-Disclosure Agreement.
Dear 

:


We appreciate the interest you have expressed in discussing opportunities to enter into a business relationship (the “Relationship”) with The Taft Companies or its affiliates (collectively, “Taft”). In this regard, Taft has requested that you provide Taft with select information and materials in connection with the potential Relationship.  For purposes hereof, the terms “you” and your” includes you and your representatives and affiliates.


As a condition of your provision of information to Taft, which may include, without limitation, certain financial, insurance and business related information (collectively the “Information”), Taft agrees to treat all Information disclosed to Taft in connection with the Relationship strictly in accordance with the terms of this letter (this “Letter Agreement”).  The Information shall not include information that: (i) is or becomes publicly available, other than as a result of an act by Taft in breach of this Letter Agreement; (ii) is in Taft’s actual possession prior to disclosure by you; or (iii) is disclosed to Taft by a third party.


Taft agrees that it will utilize the Information solely for the purpose of evaluating a potential Relationship with you, and will not use the Information for any purpose whatsoever.  Further, at any time upon your request, Taft shall promptly redeliver to you all written material containing or reflecting any Information.  Nothing in this Letter Agreement shall be construed to convey to Taft any right, title, interest in any Information.


In the event Taft receives a request to disclose all or any part of the Information under the terms of a subpoena or other order issued by a court of competent jurisdiction or by another governmental agency, Taft shall: (a) promptly notify you of the existence, terms and circumstances surrounding such a request; (b) consult with you on the advisability of taking steps to resist or narrow such request; (c) if disclosure of such Information is in fact required, furnish only such portion of the Information as Taft is advised by counsel is legally required to be disclosed; and (d) cooperate with you, in our efforts to obtain an order or other reliable assurance that confidential treatment will be accorded to such portion of the Information that is required to be disclosed.  You shall fully reimburse Taft for all costs incurred by Taft in connection with Taft’s compliance with the above; such costs shall be reimbursed within ten days after notice from Taft of any such costs being incurred.

Neither party will be under any legal obligation or liability of any nature, kind and description whatsoever except as expressly set forth in this Letter Agreement. This Letter Agreement does not in any way bind the parties to enter into any business relationship of any type with the other.

This Letter Agreement shall be governed by and construed in accordance with the laws of the State of Maryland.  Each party to this Letter Agreement hereby submits to the exclusive jurisdiction of the Circuit Court of Maryland for Baltimore County for any suit, hearing or other legal proceeding of every nature, kind and description whatsoever in the event of any dispute or controversy arising hereunder or relating hereto, or in the event any ruling, finding or other legal determination is required or desired hereunder.

If we are in agreement with the foregoing, please so indicate by signing and returning the enclosed copy of this Letter Agreement, whereupon it will constitute our binding agreement with respect to matters discussed above. 

Very truly yours,

The Taft Companies

By: ____________________________

Name/Title: __________________

AGREED AND ACCEPTED this ____ day of 
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:

________________________________

By: ____________________________

Name: __________________

Title: ___________________
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