
	

 
 
 
 

 
Non-Disclosure Agreement 

 

Each undersigned party Imperial Technology, Inc. d/b/a MC Services (“Company”) and                                             (“Customer”) 
have disclosed or may disclose information (including, without limitation, computer programs, names and expertise of employees and 
consultants, know-how, formulas, processes, ideas, inventions (whether patentable or not) schematics and other technical, business, financial, 
customer and project development plans, forecasts, strategies and information), which to the extent previously, presently, or subsequently 
disclosed to the Receiving Party is hereinafter referred to as “Proprietary Information” of the Disclosing Party. 
  
Notwithstanding the foregoing, nothing will be considered “Proprietary Information” of the Disclosing Party unless either (1) it is first disclosed 
in tangible form and is conspicuously marked “Confidential,” “Proprietary” or the like or (2) it is first disclosed in nontangible form and orally 
identified as confidential at the time of disclosure and is summarized in tangible form conspicuously marked “Confidential”. 
  
In consideration of the parties’ discussions and any access the Receiving Party may have to Proprietary Information of the Disclosing Party, the 
Receiving Party hereby agrees as follows: 

1. Use of Proprietary Information.  The Receiving Party agrees: 

a. To hold the Disclosing Party’s Proprietary Information in confidence and to take reasonable precautions to protect 
such Proprietary Information (including, without limitation, all precautions the Receiving Party employs with respect to 
its confidential materials),  

b. To not divulge any such Proprietary Information or any information derived there from to any third person, except 
consultants, subject to the conditions stated below,  

c. Not to make any use whatsoever at any time of such Proprietary Information except to evaluate internally whether to 
enter into the currently contemplated agreement with the Disclosing Party: and  

d. Not to copy or reverse engineer any such Proprietary Information. 
  

Any employee or consultant given access to any such Proprietary Information must have a legitimate “need to know” and 
shall be similarly bound in writing.  Without granting any right or license, the Disclosing Party agrees that the foregoing 
clauses (a), (b), (c) and (d) shall not apply to any information that the Receiving Party can document (1) is (or through no 
improper action or inaction by the Receiving Party or any affiliate, agent, consultant or employee) generally available to the 
public, or (2) was in its possession or known by it prior to receipt from the Disclosing Party, or (3) was rightfully disclosed to 
it by a third party without restriction, provided the Receiving Party complies with any restrictions imposed by the third 
party, or (4) was independently developed without use of any Proprietary Information of the Disclosing Party by employees 
of the Receiving  
 

Party who have had no access to such information.  The receiving Party may make disclosures required by court order, 
provided the Receiving Party uses reasonable efforts to limit disclosure and to obtain confidential treatment or a protective 
order and has allowed the Disclosing Party to participate in the proceeding. 

2. Return of Proprietary Information.   Immediately upon (1) the decision by either party not to enter into the agreement 
contemplated by paragraph 1, or (2) a request by the Disclosing Party at any time (which will be effective if actually received or 
three days after mailed first class postage prepaid to the Receiving Party), the 
Receiving Party will turn over to the Disclosing Party all Proprietary Information of the Disclosing Party and all documents or 
media containing any such Proprietary Information and any and all copies or extracts thereof.. 

3. Disclosure.  Except to the extent required by law, neither party shall disclose the existence or subject matter of the negotiations 
or business relationship contemplated between the parties. 

4. Miscellaneous.  The receiving Party acknowledges and agrees that due to the unique nature of the Disclosing Party’s Proprietary 
Information, there can be no adequate remedy at law for any breach of its obligations hereunder, that any such breach may  
allow the Receiving Party or third parties to unfairly compete with the Disclosing Party resulting in irreparable harm to the 
Disclosing Party, and therefore, that upon any such breach or any threat thereof, the Disclosing Party shall be entitled to  
appropriate equitable relief in addition to whatever remedies it might have at law and to be indemnified by the Receiving Party 
from any loss or harm, including, without limitation, attorney’s fees, in connection with any breach or enforcement of the  
 
 



Receiving Party’s obligations hereunder or the unauthorized use or release of any such Proprietary Information.  The Receiving  
Party will notify the Disclosing Party in writing immediately upon the occurrence of any such unauthorized release or other 
breach of which it is aware.  In the event that any of the provisions of this Agreement shall be held by a court or other tribunal of 
competent jurisdiction to be illegal, invalid or unenforceable, such provisions shall be limited or eliminated to the minimum 
extent necessary so that this Agreement shall otherwise remain in full force and effect.  This Agreement shall be governed by the 
law of the State of Wisconsin without regard to the conflicts of law provisions thereof.  This Agreement supersedes all prior 
discussions and writing and constitutes the entire agreement between the parties with respect to the subject matter hereof.  
The prevailing party in any action to enforce this Agreement shall be entitled to costs and attorneys’ fees.  No waiver or 
modification of this Agreement will be binding upon either party unless made in writing and signed by a duly authorized 
representative of such party and no failure or delay in enforcing any right will be deemed a waiver.  This Agreement shall be 
construed as to its fair meaning and not strictly for or against either party. 

Billing Fees Policy 

MC Services is a for-hire company that charges by the quarter-hour for the total number of hours of services performed, unless a 
separate, fixed-fee quote is delivered and signed by both parties.  Customer is expected to pay for each quarter-hour of services 
performed.  Services performed include, but are not limited to: communications (in person meetings, e-mail, phone, or video), problem or 
situation research and discovery, system or program changes or updates, training, quality assurance and testing. 
   

Financial Policy 

I understand that I am financially responsible for the charges invoiced and agree to make timely and accurate payments, within terms.  All late 
payments will be charged 1.5% per month, or 18% per year. Change requests will be submitted for approval for any additional or unforeseen 
charges related to projects. MC Services is not responsible for any warranty or service claims.  I agree that I am entirely financially responsible 
for paying MC Services in full, and that I may need to deal directly with any third-party on warranty claims.  I further agree to pay reasonable 
attorney’s fees and court costs in the event that legal action becomes necessary to enforce this contract. 

Liability Release 

I hereby authorize the required work to be completed to my computer, computer system(s), network, and databases, along with the necessary 
materials. I hereby grant MC Services and its employees permission to gain access to and to operate the necessary software and hardware for 
the purpose of testing, inspection, and completion of authorized projects.  MC Services is not responsible for the loss or damage to any 
software, hardware or data stored.  

Non-Solicitation Agreement 

Because employees are one of our most valuable assets, policy and professional ethics require that our employees not seek employment with, 
or be offered employment by any customer, or on behalf of any other person or entity, during the course of engagement and for the period of 
two (2) years beyond the last date that services were provided by MC Services to the customer. Your signature on this document confirms your 
company’s agreement to adhere to this professional standard of conduct.  
 
Customer acknowledges that MC Services is involved in a highly strategic and competitive business. Customer further acknowledges that 
customer would gain substantial benefit and that MC Services would be deprived of such benefit, if customer were to directly hire any 
personnel employed by MC Services.  Except as otherwise provided by law, customer shall not, without the prior written consent of MC 
Services, solicit the employment of MC Services’ personnel during the term of this Agreement and for a period of two (2) years beyond the last 
date that services were provided by MC Services to the customer. 
 
 
 
In witness whereof, the parties have executed this Agreement as of the day         of    , 20_____. 
  
For:   Imperial Technology, Inc. d/b/a MC Services        For:             
 
 
                 
  (Signed)        (Signed) 
 
               
  (Printed)        (Printed) 
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	Printed Name: 


