PROPRIETARY INFORMATION AGREEMENT

This Agreement, effective as of 16 August 2001 by and among Lockheed Martin Corporation, acting by and through its Advanced Technology Laboratories, having an office at One Federal Street, Camden, NJ 08102; and MindTel LLC, having an office at 2-212 Center for Science and Technology, 111 College Place, Syracuse NY 13244-4100; hereinafter called "the parties" witness that:


WHEREAS, the parties desire to exchange information on the subject(s) of technology relating to sensing and analyzing physiological and cognitive state, as well as technologies for human machine interfaces and information transfer and for the purpose(s) of Augmented Cognition proposal for DARPA and contract work; and


WHEREAS, the parties desire to provide the proper safeguards to protect any proprietary information that may be exchanged.


NOW, THEREFORE, in consideration of these premises and of the mutual promises and covenants herein, it is hereby agreed as follows:


1.  The receiving party will use proprietary information of the disclosing party only for the purpose(s) set forth above, will disclose such information only to those of its employees who have a need to know for such purpose, will not duplicate it, and with respect to such information provided in writing or in some other tangible form, will return it to the disclosing party immediately upon receipt of a request to do so.


2.  To receive the protection afforded by this Agreement, all proprietary information must be both (a) disclosed in writing, or if disclosed orally or visually, reduced to writing and supplied to the receiving party within thirty (30) days of the date of oral or visual disclosure, and (b) clearly marked as proprietary or confidential.


3.  The obligations of the receiving party under this Agreement shall not apply to information which:


(a)
was in the public domain at the time of disclosure or comes into the public domain without breach of this Agreement; or


(b)
was known to the receiving party at the time of disclosure; or


(c)
is disclosed inadvertently despite the exercise of the same degree of care as the receiving party takes to preserve and safeguard its own proprietary information, provided that the receiving party uses reasonable care;


(d)
is disclosed with the written approval of the disclosing party;


(e)
was independently developed by the receiving party; or


(f)
becomes known to the receiving party from a source other than the disclosing party without breach of this Agreement by the receiving party;


(g)
is disclosed by the receiving party more than two (2) years after the date of this Agreement, or


(h)
is not disclosed in writing clearly marked as proprietary or confidential, or which if disclosed orally or visually, is not reduced to writing and supplied to the receiving party within thirty (30) days of the date of the oral or visual disclosure, clearly marked as proprietary or confidential, or


(i)
is not addressed as specified by paragraph (6) of this Agreement.


(j)
The Receiving Party may disclose proprietary information of the other party to the US Government provided that such information contains a legend in accordance with Federal Acquisition Regulation (FAR) 52.215-12 (10/95) or a restricted or limited rights legend in accordance with Department of Defense FAR Supplement 252.227-7013 (11/95), as appropriate, or a substantially similar successor provision.


4.  This Agreement shall become effective as of the effective date written above upon execution by both parties hereto and shall apply only to proprietary information exchanged between the parties for a period of two (2) years from the effective date.  This Agreement may be terminated earlier by mutual agreement of the parties in writing or by either party upon ten (10) days' notice in writing to the other party.  The provisions concerning non-disclosure of proprietary information disclosed under this Agreement shall survive such expiration or termination.


5.  Upon termination or expiration, the parties shall cease use of proprietary information received from the other party, and shall destroy all such proprietary information, including copies thereof, and shall furnish the disclosing party with written certification of destruction, or, upon request of the disclosing party shall return such proprietary information to the disclosing party.  Notwithstanding the above, the parties shall be permitted to retain one copy of all proprietary information received from the other party in its files for archive purposes.


6.  Proprietary information, as well as notices and authorizations under this Agreement, shall be identified as being proprietary or confidential and shall be transmitted between the parties addressed as follows, or as otherwise designated by written notice from either party to the other:

LOCKHEED MARTIN CORPORATION
MindTel LLC

ADVANCED TECHNOLOGY Laboratories
2-212 Center for Science & Technology

ONE FEDERAL STREET
111 COLLEGE PLACE

CAMDEN, NJ  08102
SYRACUSE, NY  13244-4100

ATTN: JODY DANIELS
ATTN: DAVE WARNER MD PhD


7.  Each party shall bear all costs and expenses incurred by it in connection with this Agreement.  This Agreement is only for the purpose of protecting proprietary information and shall not be construed as a teaming agreement, joint venture, or other contractual arrangement or as an obligation to enter into a contract, subcontract, or other business relationship.  No license to either party under any patents or copyrights is granted or implied by the disclosure of information hereunder.


8.  Each party warrants that it has the unqualified right to transmit and otherwise dispose of the information disclosed under this Agreement.  Neither party makes any other warranty, expressed or implied, with respect to information delivered hereunder, including implied warranties of merchantability, fitness for a particular purpose, or freedom from patent or copyright infringement, whether arising by law, custom or conduct.  In no event shall either party be liable for consequential damages.


9.  This Agreement shall be subject to, and construed in accordance with, the laws of the State of New Jersey.


10. The rights and obligations provided by this Agreement shall take precedence over specific legends or statements associated with proprietary information when received.


11. This Agreement contains the entire understanding between the parties, superseding all prior or contemporaneous communications, agreements, and understandings between the parties with respect to the exchange and protection of proprietary information.  This Agreement may not be modified in any manner except by written amendment executed by each of the parties hereto.


IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in duplicate originals by their duly authorized representatives as of the day and year first above written.

LOCKHEED MARTIN CORPORATION
Other Company Name

Advanced Technology Laboratories

By


By



Otto J. Wilbert



Title
Authorized Agent

Title


Date


Date





