
Reseller Non-Disclosure Agreement

This Non-Disclosure Agreement (“Agreement”) is entered into between LAM Systems, Inc., with its principal offices located at 4700 Westport Drive, Mechanicsburg, PA  17055 (“Company”) and ______________________, with its principal offices located at ____________________________________ (“Recipient”).

BACKGROUND

Company intends to disclose to Recipient certain confidential information solely for the purpose of Recipient’s internal review in connection with Recipient’s possible participation in the LAM Reseller Program (“Purpose”).

Therefore, in consideration of the following covenants and agreements, and intending to be legally bound hereby, Company and Recipient hereby agree as follows:

DEFINITION

“Confidential Information” shall mean written, oral or electronic confidential or other proprietary information that is disclosed under the terms of this Agreement by Company to Recipient, including but not limited to business and marketing plans, product plans and specifications, financial and pricing information, existing and proposed strategic partner and alliance agreements, current and potential customer information, employee information, software, web sites, technology, documentation, processes and methods or any other confidential or proprietary information regardless of whether it is marked as confidential or proprietary.  Confidential Information shall not include information which:  (i) is or becomes public knowledge without action by, or involvement of, Recipient; (ii) is received by Recipient from a third party without a duty of confidentiality; (iii) is independently developed by Recipient without use of the Confidential Information; (iv) is disclosed pursuant to any judicial or other governmental order, provided that Recipient gives Company sufficient prior notice to contest such order; or (v) is approved in writing by Company for disclosure by Recipient without restriction.

CONFIDENTIALITY

Company and Recipient agree that, as a condition to the receipt of Confidential Information hereunder, Recipient shall:  (i) not disclose, directly or indirectly, to any third party any portion of the Confidential Information without the prior written consent of Company; (ii) not use or exploit the Confidential Information except for the Purpose; (iii) promptly return or destroy, at Company’s request, all materials and documentation regarding the Confidential Information received hereunder; (iv) take all reasonably necessary precautions to protect the confidentiality of the Confidential Information received hereunder and exercise at least the same degree of care in safeguarding the Confidential Information as Recipient would with its own confidential information; and (v) promptly advise Company in writing upon learning of any unauthorized use or disclosure of the Confidential Information.

Company and Recipient shall take all reasonably necessary steps to ensure that their employees and agents comply with the foregoing confidentiality restrictions and obligations.

REMEDIES

Recipient acknowledges that the Confidential Information is of critical importance to Company and it is specifically understood and agreed that any breach of this Agreement is likely to result in irreparable injury to Company, that the remedy at law alone will be an inadequate remedy for such breach, and that in addition to any other remedy it may have, Company shall be entitled to seek the specific performance of this Agreement by Recipient and to seek both temporary and permanent injunctive relief (to the extent permitted by law) without the necessity of proving actual damages.
MISCELLANEOUS

This Agreement imposes no obligation on either party to purchase, license, or otherwise transfer any products, services or technology.  This Agreement shall survive the termination of any other agreement between Company and Recipient. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision hereof.  No provision of this Agreement may be amended or waived without a written agreement signed by Company and Recipient. This Agreement supersedes all other confidentiality or nondisclosure agreements between the parties.  This Agreement shall be governed by the laws of the Commonwealth of Pennsylvania, exclusive of its conflicts of law rules.  All claims, controversies and disputes arising out of or relating to this Agreement shall be brought exclusively in the courts, state and Federal, located in Harrisburg, Pennsylvania.

IN WITNESS WHEREOF, Company and Recipient have entered into this Agreement as of the Effective Date set forth below.

Company

Recipient

By:  

By: 

Printed Name:  

Printed Name: 


Title:   

Title:  


Effective Date:  
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