DISCLOSURE   BY  RAYTHEON


NOTE:  THIS IS AN EXEMPLARY FORM AND MAY REQUIRE REVISION TO REFLECT SPECIFIC FACTS. ALSO, SEE EXPLANATORY NOTES ATTACHED.
PROPRIETARY INFORMATION AGREEMENT

This Agreement is entered into as of this _____ day of _____________, ____, and is made by and between RAYTHEON COMPANY, which has offices at ___________________________, (hereinafter called “Raytheon”), and [INSERT FULL COMPANY NAME], which has offices at [INSERT STREET ADDRESS], (hereinafter called “Recipient”).


WITNESSETH:

WHEREAS, the parties have found it to be to  their  advantage  that  Raytheon provide to Recipient certain proprietary information possessed by Raytheon specifically including, but not limited to, information related to [insert technical description of information to be disclosed]  (hereinafter called the “Proprietary Information”) for purposes of allowing Recipient to evaluate and, where appropriate in light of and as contemplated by the authorized purposes, to use the Proprietary Information for purposes of [insert specific purpose of disclosure]; and

WHEREAS, Raytheon desires to provide for a procedure whereby such Proprietary Information will be protected from unauthorized use and disclosure;

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises contained herein, it is agreed as follows:

1.
Raytheon shall identify any Proprietary Information disclosed hereunder as follows:

(a) all documents, other tangible materials, and electronic media containing Proprietary Information shall be marked with an appropriate restrictive legend which in substance indicates that such documents and materials contain information which is proprietary to Raytheon; and 
(b)  all other disclosures shall be identified as proprietary at the time of disclosure and shall 

Thereafter be reduced to a written listing or summary marked with an appropriate    restrictive legend and delivered to Recipient within one (1) month after the initial disclosure.  During this one month period, such information so disclosed shall be provided the same protection as provided Proprietary Information marked with restrictive legend in accordance with Section 1(a) above.  Such listing or summary may be provided by electronic mail.
 2.     (a)  With respect to Proprietary Information disclosed in accordance with the requirements  

                of Section 1 above, Recipient, for the period specified in Section 5 below and except as 
               otherwise provided below, shall:

(i)
hold it in confidence from the date of receipt;

(ii)
use it only for the Authorized Purposes;

(iii)
except as otherwise authorized in writing by Raytheon, make it available, subject to Section 12 below, only to Recipient's employees who have a need to know in order to carry out their duties in connection with the Authorized Purposes specified above and who have appropriate obligations of confidentiality which are no less restrictive than those contained herein and which are sufficient to protect the proprietary nature of the information; and 

(iv)   not otherwise use or disclose it without authorization in writing by Raytheon.

        (b)  In no event shall Recipient use the Raytheon Proprietary Information for its own benefit 
or for the benefit of others without the express written authorization of an authorized representative of Raytheon.
3.
If the Authorized Purposes described above contemplate disclosure of Proprietary Information to agencies of the United States Government, Recipient may make such disclosure to the extent required by the Authorized  Purposes provided that any such disclosure bears the appropriate restrictive legend and proprietary information notice which is required by the applicable government regulations in connection with the protection of proprietary information and which is in a form approved in writing by Raytheon.
4.
Recipient's obligations under this Agreement shall not apply to information which Recipient can show:


(a)
at the time of receipt from Raytheon is in the public domain;

(b)
after receipt from Raytheon becomes part of the public domain through no fault of Recipient or others acting on behalf of Recipient;


(c)
was rightfully in Recipient's possession prior to receipt from Raytheon;

(d)
has been rightfully disclosed to Recipient by a third party who has the lawful right to disclose same and who did not receive the information directly or indirectly from Raytheon or from another party having obligations to Raytheon with respect thereto; or
(e)
was independently developed by or for Recipient by persons who have not had access to Proprietary Information disclosed by Raytheon.

The occurrence of any of the exceptions set forth in Subsections (a) through (e) above shall not be construed as an express or implied grant of any rights, licenses or immunities under any patent rights, copyrights, or maskworks of Raytheon.  All information supplied by Raytheon pursuant to this Agreement shall be prima facie considered proprietary and confidential and the burden of establishing the application of any of the above exceptions shall rest with Recipient. 

5.
Recipient's obligations under Section 2 above shall expire ____ (  ) years from the date of Recipient's last receipt of Proprietary Information from Raytheon pursuant to this Agreement.


6.
Notwithstanding anything in Section 2 above to the contrary, Recipient may disclose Proprietary Information to the extent required to comply with a court order, administrative subpoena or order, or applicable governmental regulation or statutory requirement which appears to be lawful on its face, provided that Recipient gives Raytheon timely notice of the contemplated disclosure so as to give Raytheon an opportunity to intervene to preserve the confidentiality of information and to contest or limit the scope of the required disclosure. In any event, Recipient shall invoke all procedures and protections available to preserve the confidentiality of any such required disclosure and shall mark all documents submitted in connection with any such disclosure so as to indicate that they contain Raytheon Proprietary Information. 
7.
All Proprietary Information furnished hereunder shall remain the property of Raytheon and any material containing same which may be provided by Raytheon to Recipient pursuant to this Agreement shall be returned to Raytheon or destroyed promptly at Raytheon's request, together with all copies, excerpts, and/or summaries made thereof by Recipient.  Upon request, Recipient shall send Raytheon a destruction certificate in the case where Recipient has been instructed to destroy such materials.

8.
Except as provided in Section 2 above in connection with the Authorized Purposes, no license under any patents, copyrights, maskworks or any other proprietary right is granted or conveyed by Raytheon pursuant to this Agreement.

9.
This Agreement shall be governed by the laws of the Commonwealth of Massachusetts without giving effect to its internal principles of choice of law. 
10.
Unless otherwise expressly agreed upon in other agreements between the parties, Recipient assumes all risk and liability, and Raytheon shall have no liability, arising from or connected with Recipient's use of, or reliance on, information disclosed to it by Raytheon pursuant to this Agreement.

11.
Recipient acknowledges that money damages may not be an adequate remedy for any breach of this Agreement and Recipient agrees that Raytheon shall be entitled to obtain injunctive relief in any court of competent jurisdiction as necessary in connection with any unauthorized use or disclosure of Proprietary Information and that Raytheon shall be entitled to do so without obligation to post a bond in connection therewith.

12.
Without regard to the duration of its other obligations hereunder, Recipient shall control access to and disclosure and use of all information received pursuant to this Agreement and the direct product thereof in accordance with all applicable United States export control laws and regulations, including but not limited to the International Traffic in Arms Regulations and any applicable export licenses. In connection with and without limiting the general applicability of the foregoing, Recipient shall not make or permit disclosure of the subject information or supply or permit supply of the direct product thereof to nationals of prohibited countries or to any Foreign Person (as defined in Section 120.16 of the International Traffic in Arms Regulations) unless (a) Recipient has received Raytheon’s express written consent to do so, and (b) necessary export licenses have been obtained.


13.
Any notice under, or in connection with, this Agreement shall be in writing and shall be deemed to have been given when received by the party to which said communication is directed at its address set forth below or at such other address as such party may have theretofore designated in writing to the other party hereto. A receipt evidencing delivery by certified or registered mail or by recognized commercial courier service shall constitute evidence of receipt. Any notice requiring prompt action shall be contemporaneously sent by facsimile transmission or electronic mail with receipt confirmed by answer back or similar confirmation from the receiving terminal. For purposes of giving notices under this Agreement, the addresses of the parties are as follows:



For Raytheon


For Recipient




Raytheon Company


[Insert Recipient’s Name] 
_________________________


___________________________
_________________________


___________________________
Attention: ________________


Attention: __________________

Fax Number: ______________


Fax Number: ________________
E-Mail Address: ___________


Email Address: ______________

14.
Unless otherwise subsequently agreed in writing by the parties, this  Agreement supersedes any prior written or oral agreements between or understandings the parties related to the protection of the subject Proprietary Information and may not be amended or modified except by subsequent agreement in writing by duly authorized officers or representatives of the parties.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in duplicate originals by their duly authorized representatives.


RAYTHEON COMPANY

[Insert Recipient’s Full Legal Name]


By:


By:



Name:


Name:



Title:


Title:
______________________
These Notes should be detached before using form AND THE NOTE AT THE TOP OF PAGE 1 OF FORM SHOULD ALSO BE REMOVED BEFORE USING THE FORM.
Notes for Disclosures By Raytheon PIA form
1. In the opening paragraph:


(a)
In certain cases, it may be necessary or appropriate to replace “RAYTHEON COMPANY” with relevant subsidiary such as Raytheon Technical Services Company LLC; Raytheon Sarcos, LLC; Raytheon Oakley Systems, Inc.; etc. In such cases, it may be appropriate to replace - - hereinafter called “Raytheon”- - with appropriate language such as - - hereinafter called “RTSC” - -. When placing the Agreement in name of subsidiary, then corresponding name changes need to be made in Article 13 and in the signature block and references throughout the Agreement to “Raytheon” would be replaced with the appropriate term such as “RTSC” or other appropriate acronym.


(b)
In certain cases, it may be appropriate to replace “RAYTHEON COMPANY, which has” with “RAYTHEON COMPANY, acting by and through its __________ Business, which has”. In such cases, insert name of relevant Business such as Integrated Defense Systems. If this is done, in signature  block, “RAYTHEON COMPANY” would be replaced by “RAYTHEON COMPANY, acting by and through its _________ Business”.


(c)
In some cases, it may be appropriate to enter into the Agreement on behalf of Raytheon Company and its wholly owned subsidiaries. In which case, replace - - (hereinafter called “Raytheon”) - - with - - on behalf of itself and its wholly owned subsidiaries (hereinafter singularly and collectively called “Raytheon”) - -. In such cases, in the signature block, “Raytheon Company” would be replaced by “RAYTHEON COMPANY, on behalf of itself and its wholly owned subsidiaries”.


(d)
In some cases, it may be appropriate to also obligate the Recipient’s wholly owned subsidiaries, in which case - - (hereinafter called “Recipient”) - - should be replace with - - on behalf of itself and its wholly owned subsidiaries (hereinafter singularly and collectively called “Recipient”) - - and in the signature block insert  “,on behalf of itself and its wholly owned subsidiaries” after Recipient’s full legal name.


(e)
When filling in Recipient’s name both in opening paragraph and signature block, use full legal name; e.g., XYZ, Inc. or XYZ Corporation, or XYZ Company and not just XYZ. Usually this information is available on the company’s web site. Note: Offices do not exist at P.O. Box so proper street address should be used.


(f)
If the intent is to cover more than one Recipient company in the Agreement, contact the appropriate Business Unit legal counsel for necessary modifications that may be required to accomplish this. In many cases separate agreements may be more appropriate.


2. In the 1st “Whereas” clause, a description of the information which is subject to the Agreement needs to be inserted where indicated and should be sufficiently descriptive so that someone could determine what the Agreement relates to. Generic descriptions such as “packaged devices” or “telecommunications equipment” or “software” are typically not adequate. On the other hand, overly specific or restrictive descriptions, such as “Part No. 123” may restrict the desired level of information exchange, where “use of the family of parts designated by part number series 123XXX in radar systems”, or similar description, may be more appropriate.


3. In the 1st “Whereas” clause, a description of the purpose of the disclosure needs to be inserted where indicated. Again, the description should be as specific as possible. Generic references to “the Program” are generally not adequate. If the purpose is, for example, for the Recipient to use the information to perform certain work for Raytheon in connection with the DDX Program, the language should so state and please note the limitation “for Raytheon”. When identifying Programs, show the full name of the Program, followed by its acronym (e.g., “Airborne Mine Neutralization System (“AMNS”) Program).  Avoid adding more than one Program per Agreement. Instead it is recommended that separate, individual agreements be executed if information relating to two or more Programs will be disclosed.


4. In Section #5, some thought needs to be given to the period of protection based on the nature of what is to be disclosed and the expected useful life of the information. An arbitrary number like 3 or 5 years is not necessarily correct. Appropriate time limit should be discussed with appropriate technical and program personnel. In some cases (e.g., disclosure of critical source code or technical data relating to a highly proprietary Raytheon products), it may be appropriate to have no time limit at all or a time limit of 10 years or more. As general rule, in no case should the period of protection be less than five (5) years from the date of last receipt of Proprietary Information without the approval of Business Unit IP Counsel. See Note #6 below also.


5. As to the signature block, see comments above with respect to naming of parties and adapt signature block accordingly. The person executing for Raytheon should have a current, written delegation of authority from his or her functional management for signing such agreements.


6. This form is not intended for use in connection with transactions involving possible licensing of Raytheon technology. There is a separate Proprietary Information Agreement form for such transactions.


7. This form is not intended for use in connection with release of information to suppliers who are bidding on supply of off the shelf parts or services. There is a separate Supplier Proprietary Information Agreement form for such purposes.


8. Any questions regarding completion of this form and its proper use should be addressed to appropriate Business Unit legal counsel.

9.   The footer at the bottom of each page should be changed to reflect the actual date of the 
       latest draft and the name of the other party. For example, “Rev. 1-10-06 (XYZ 
       Company)”.  The footer should also include reference to the relevant Raytheon 
       Business Unit(s) (e.g., “IDS”, “NCS”, “SAS”, etc.) which is disclosing the information.
PIA-Disclosure By Raytheon (RMS)
1 of 4
Rev. 7-26-2011
PIA-Disclosure By Raytheon (RMS)
2 of 4
Rev. 7-26-2011

