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Primeon, Inc.

Two Main Street

Stoneham, MA  02180

Telephone: (781) 481 - 1600

Fax: (781) 438 - 8514

MUTUAL NONDISCLOSURE AGREEMENT

COMPANY:
LEGAL NAME:
___________________________________________


ADDRESS:
___________________________________________


CITY/STATE/ZIP:
___________________________________________


STATE OF INCORPORATION:   ________________________________________


TELEPHONE NUMBER:
___________________________________________


FAX NUMBER:
___________________________________________


CONTACT PERSON:
___________________________________________

This Nondisclosure Agreement ("Agreement") is entered into on the Effective Date listed below by and between Primeon, Inc., with its principal place of business at Two Main Street, Stoneham, MA  02180 ("Primeon"), a Delaware Corporation, and Company listed above (collectively "Parties").  This Agreement will apply to all divisions or locations of Primeon and Company.

1. The Parties each possess and desire to share certain proprietary and confidential information in order to further the business relationship between Primeon and Company.

2. The term "Confidential Information" as used in this Agreement shall mean all confidential, proprietary or competitively sensitive information and data including, but not limited to, information relating to the business and financial affairs of the disclosing Party and/or its clients, and software, processes, data files, computer programs and materials, source code and object code, regardless of the medium, and information contained therein, of the disclosing Party and/or its clients, presented and discussed by either Party which is related to the current, future or proposed business of that Party.  The Parties agree not to copy, alter, modify, disassemble, reverse engineer, or de‑compile any of the Confidential Information unless permitted in writing by the disclosing Party.  Nothing herein shall be deemed to restrict the disclosing Party's use of its own Confidential Information.  Further, the Parties agree to use the other's Confidential Information solely for the purpose set forth in this Agreement.

3. Both Parties agree to maintain in confidence the other's Confidential Information and limit access to said Confidential Information within its own organization to only those persons who need to know such information.  Any person given access to the other Party's Confidential Information for the above purposes shall be informed and subject to all terms of this Agreement.  Company and Primeon each respectively agrees to be responsible for the compliance by its employees and/or agents with the terms of this Agreement, and acknowledges that a breach of any of the terms of this Agreement by any of its employees, agents, or others acting on its behalf will be deemed its breach.  Each Party will advise the other Party in writing of any misappropriation or misuse of the Confidential Information of which the notifying Party becomes aware.  Each Party will maintain the Confidential Information with at least the same degree of care it uses to protect its own proprietary information, but no less than reasonable care under the circumstances Primeon and Company each agree that Confidential Information disclosed to the other shall not be duplicated or otherwise disclosed to any third party, except as authorized in writing by the provider.  In the event the receiving Party is required to disclose Confidential Information pursuant to a judicial or governmental order, such Party will promptly notify the disclosing Party to allow intervention in response to the order. . Notwithstanding anything in this Agreement to the contrary, the foregoing, the Parties acknowledge that Company is subject to the Commonwealth’s Public Records Law, Mass. Gen. L. ch. 66, sec. 10, which contains no general exclusion for proprietary material. Should Company receive a Public Records Request that requires production of Primeon’s Confidential information, it will provide immediate notice to Primeon and withhold production of such documents for nine days for the purpose of providing Primeon with the opportunity to take legal action to halt such production.  

4. The obligations of the Parties hereunder shall not apply to any Confidential Information which:

(a) is in the receiving Party's possession at the time of disclosure;
(b) is or becomes part of the public knowledge or literature, not as a result of any action or inaction of the receiving Party;
(c) is approved for release by written authorization of the disclosing Party;
(d) is independently developed by the receiving Party without access to the Confidential Information; or
(e) is received from a third party who is respectfully in the possession of such Confidential Information and has the authority to disclose it.

5. No license is granted to either Party under any patents, copyrights , trademarks or other proprietary rights of the other.  All information provided hereunder is without warranty, express or implied, to either Party or with respect to the infringement of any right of third persons.

6. In the event of any violation or threatened violation of this Agreement by a Party, the other Party shall be authorized and entitled to seek and obtain immediate injunctive or other suitable judicial relief as well as judgement for all its costs and expenses including but not limited to attorney's fees and costs.  The Parties agree that this Agreement and the transactions hereunder will be construed and interpreted in accordance with the laws of the Commonwealth of Massachusetts.

7. This Agreement is effective as of the date written below , and will continue for a period of three (3) years unless earlier terminated.  Either Party may terminate this Agreement at any time without cause upon written notice to the other; however, the confidentiality obligations will survive expiration or termination of this Agreement for a period of three (3) years from the date of the disclosure of each particular item.  All materials furnished, produced or manufactured by either Party, and any tangible materials embodying Confidential Information shall be returned to the other Party, or destroyed, with all copies thereof, upon the termination of this Agreement.

8. This Agreement supersedes all prior agreements, written or oral, between the Parties relating to the subject matter of this Agreement and shall be binding on the Parties, their successors and assigns.  This agreement may not be modified, changed or discharged, in whole or in part, except by an agreement in writing signed by the Parties.  The failure to enforce any right will not be deemed a waiver of such or any other right, including the right to enforce a subsequent breach of the same obligation.  This Agreement will not be construed as a teaming agreement, joint venture or other business relationship.


The individuals executing this Agreement, on behalf of the Parties hereby represent that they are authorized to sign this Agreement and have read and fully understand the Agreement and by their execution hereof acknowledge and agree to same on behalf of their respective Party.

PRIMEON, INC.:

By:
___________________________________

Printed:
___________________________________

Title:
___________________________________

Effective Date:
___________________________________

Address:
Two Main Street

Stoneham, MA 02180

COMPANY:

By:
___________________________________

Printed:
___________________________________

Title:
___________________________________

Date:
___________________________________

Address:
___________________________________


___________________________________
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