
PROPRIETARY INFORMATION AGREEMENTPRIVATE 

      THIS AGREEMENT is between RAYTHEON SYSTEMS COMPANY, acting through its Falls Church operations (RAYTHEON), at 7700 Arlington Boulevard, Falls Church, Virginia 22042-2900, and MINDTEL LLC with offices at 2-212 Center for Science and Technology, 111 College Place, Syracuse, NY 13244-4100 (hereinafter the "Parties").

      WHEREAS, in order to enable discussions between the Parties, it may be necessary for each to disclose certain proprietary business and/or technical information (hereinafter "Proprietary Information"), including but not limited to the Parties’ proprietary product plans, development progress, and technology with regard to human-robot interfaces and their potential application to the Tactical Mobile Robotics (TMR) program (hereinafter the "Program"); and

      WHEREAS, the Parties require a procedure whereby such Proprietary Information will be protected from unauthorized use and disclosure;

      NOW, THEREFORE, in consideration of the foregoing, it is agreed that:


 1.  The furnishing party shall identify Proprietary Information disclosed hereunder as follows:  (a) documents and other tangible materials shall be marked "Proprietary" or with a similar restrictive legend, and (b) visual or oral disclosures shall be identified as proprietary at the time of disclosure and, in order to retain their proprietary nature, shall be confirmed in a written listing or summary that is itself marked "Proprietary" and forwarded to the receiving party within 15 days thereafter.


 2.  The receiving party shall, for three (3) years from date of receipt, which may be extended by mutual agreement, (a) maintain Proprietary Information received hereunder in confidence using the same degree of care as it uses to safeguard its own Proprietary Information of a similar character, but not less than reasonable care, (b) use such Proprietary Information only for evaluation relative to discussions with the other party on the Program, and (c) make such Proprietary Information available only to its employees having a "need to know".  Notwithstanding the foregoing, Proprietary Information exchanged hereunder may be disclosed to cognizant representatives of the U.S. Government, if marked "Proprietary Data" in accordance with FAR 52.215-1.


 3.  Without the furnishing party's prior express written consent, the receiving party shall not use Proprietary Information received hereunder or disclose it to any third party(ies), except as provided herein, unless the receiving party demonstrates such Proprietary Information to be:

 
a.
already known to it or in its possession when received hereunder, and is substantiated by reasonable documentation; or


b.
publicly available or otherwise in the public domain; or


c.
rightfully furnished to it from any third party, without restriction and without breach of this Agreement; or


d.
independently developed hereafter by its employees who have not had access to such Proprietary Information, and is substantiated by reasonable documentation; or


e.
released by the furnishing party to any third party without restriction; or


f.
disclosed by the receiving party pursuant to judicial order or proper Government regulations or other requirements, provided the receiving party uses its reasonable best efforts to notify the furnishing party prior to such disclosure, and cooperates with the furnishing party in the event the furnishing party elects to legally resist such disclosure.


 All Proprietary Information exchanged hereunder not affected by an above exception(s) shall remain subject to the provisions of this Agreement.


 4.  The receiving party shall not be liable for inadvertent disclosure of Proprietary Information to a third party if it is disclosed despite the exercise of the degree of care required above, provided that upon discovery of such inadvertent disclosure, the receiving party promptly notifies the furnishing party, takes all reasonable steps to retrieve the inadvertently disclosed Proprietary Information, and immediately takes steps to preclude further disclosure.  However, inadvertent disclosure does not relieve either party from continued adherence to the terms and conditions herein.  The receiving party shall exert reasonable efforts to assist the furnishing party in securing a Proprietary Information Agreement with the third party(ies) to whom inadvertent disclosure was made.


 5.  Proprietary Information shall be exchanged via the points-of-contact named below, which name(s) may be changed by written notice:

FOR:    RAYTHEON SYSTEMS COMPANY
FOR:
MINDTEL LLC


 7700 Arlington Boulevard

2-212 Center for Science & Technology


 Falls Church, VA   22042-2900   

111 College Place





Syracuse, NY 13244-4100








 Attn: Louise Borrelli

Attn:
David Warner


 6.  Nothing in this Agreement shall be construed as granting the receiving party expressly, by implication, estoppel or otherwise, (a) any right to utilize Proprietary Information received hereunder except as provided herein, or (b) any license under or any patent, trademark, or copyright now or hereafter owned or controlled by the furnishing party.


 7.  The receiving party agrees that no technical data received hereunder shall be exported or disclosed to any foreign national, firm or country, including foreign nationals employed by or associated with the receiving party, without first complying with the U.S. Export Administration Regulations and/or U.S. International Traffic in Arms Regulations, including obtaining an export license, if applicable.  The receiving party shall obtain written consent of the furnishing party prior to submitting any request for authority to export such technical data.


 8.  No formal business organization or relationship of any kind is established or intended to be established by this Agreement.


 9.  This Agreement shall be subject to, and construed in accordance with, the laws of the Commonwealth of Virginia, U.S.A.


10.  This Agreement shall be effective for two (2) years commencing with the date of last signature indicated below, which period may be extended by mutual agreement, unless otherwise terminated by mutual agreement of the Parties in writing or by either party upon 30 days written notice to the other.  At the furnishing party's written request, the receiving party shall promptly return or destroy all Proprietary Information received hereunder and all copies thereof, and upon request the receiving party shall provide the furnishing party with a destruction certificate.  Neither expiration nor termination, however, shall affect the Parties' obligations to protect Proprietary Information as provided herein.


11.  This Agreement may not be assigned or transferred directly, by merger or otherwise, in whole or in part, without prior express written consent of the other party, which consent will not be unreasonably withheld. The foregoing shall not apply in the event of a change in corporate name.


12.  This Agreement contains the entire understanding between the Parties concerning the exchange of Proprietary Information relative to the Program, and supersedes any prior agreements, oral or written.  This Agreement may not be modified, except by written amendment duly executed by an authorized representative of each party.  All authorizations and notices hereunder shall be forwarded to the signing authority named below.


IN WITNESS WHEREOF, an authorized representative of each party hereto has executed this Agreement in duplicate on the date indicated.

RAYTHEON SYSTEMS COMPANY
MINDTEL LLC
BY


BY

 

NAME
Daniel Quantrille

NAME



TITLE
Manager, Subcontracts

TITLE

 

DATE


DATE
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