
NON-DISCLOSURE AGREEMENT
BETWEEN
AETNA LIFE INSURANCE COMPANY
AND

     
This Agreement is entered into as of      , 20      by Aetna Life Insurance Company (“Aetna”), with its principal place of business at 151 Farmington Avenue, Hartford, Connecticut 06156 and      ("Supplier") with its principal place of business located at      .  (individually a “Party” and collectively “Parties”).
WHEREAS, each Party wishes to disclose and to receive from the other Party certain proprietary information for the purpose of       and
WHEREAS, the Parties wish to protect certain confidential information which may be disclosed between them.
NOW THEREFORE, in consideration of access to said information the Parties hereto agree as follows:
1. Definition of Confidential Information.  For the purpose of this Agreement, “Aetna Confidential Information” shall include information concerning Aetna’s providers and/or suppliers performing services or providing products; information concerning Aetna’s customers, enrollees or members; all financial, technical and other information in any form (including all copies thereof) which is considered proprietary or confidential to Aetna or any of its affiliates, including, but not limited to, information or materials related to the business affairs or conditions of Aetna and its affiliates; policies and/or procedures; Aetna’s strategies or initiatives; the design, programs, flow charts, and documentation of Aetna’s data processing applications and software, whether or not such applications and software are owned by Aetna; third party intellectual property; information that by its nature should be considered confidential, whether or not owned by Aetna, that is disclosed under any Schedule or Agreement or any relevant purchase or acquisition being contemplated under this Agreement.  “Aetna Confidential Information” also includes any reports, notes, summaries, work product, or other documents utilizing or incorporating Aetna Confidential Information whether in whole or in part, and oral presentations or discussions describing, elaborating upon, or otherwise relating to Aetna Confidential Information.  Aetna data, even if it has been rendered unidentifiable through cleansing, scrubbing, or any other de-identifying process, and/or has been aggregated, shall not be used other than in the performance of this agreement or disclosed without Aetna’s prior written consent (“Aetna Data”).
For the purpose of this Agreement, “Supplier Confidential Information” includes Supplier pricing, and any other record which is labeled “Confidential” (or, if disclosed orally, is identified at the time of such oral disclosure as “confidential” and within five (5) days followed with written notice that such disclosure is confidential).  
“Confidential Information” shall mean either “Aetna Confidential Information” or “Supplier Confidential Information.”
2. Non-disclosure of Confidential Information.  The receiving Party agrees to use the Confidential Information solely for the purpose stated above and shall limit disclosure of the Confidential Information solely to those employees, agents or consultants who are required to access the Confidential Information.  Copying and reproduction shall be done to the minimum extent necessary.   Neither Party shall copy, reproduce, sell, assign, license or disclose any Confidential Information it receives from the other Party to any other person, Affiliate, firm, or corporation, or other entity or agency except as otherwise allowed herein or as authorized by law.  Either Party may disclose Confidential Information to its agents or consultants who are bound by written obligations of confidentiality substantially similar to and, in any event, no less stringent than those set out in this Agreement, and who have a need to know to carry out the purposes of this Agreement.  Each Party warrants that it will apply commercially reasonable safeguards to protect the Confidential Information received from the other Party against unlawful or otherwise unauthorized access, use, and disclosure and to take any other steps reasonably necessary to safeguard Confidential Information.  Confidential Information shall not be used by the receiving Party other than in performance of this or any subsequent similar agreement with the disclosing Party.  Within thirty (30) days of receipt of written request from the other Party or termination of the Agreement, each Party agrees to return to the other Party, or to destroy and to delete from any of its electronic storage devices, all Confidential Information received from the other, in whatever form.
3. Exceptions.  The parties hereto agree that information shall not be deemed proprietary and each Party shall have no obligation with respect to any information which:
i.
enters into the public domain through no wrongful act of the receiving Party;
ii.
is rightfully received from a third Party without restriction and without breach of this Agreement;
iii.
is approved for release by written authorization of an officer of the disclosing Party; 
iv.
is already in receiving Party’s possession as evidenced by its records created and maintained in the normal course of business and is not the subject of a separate non-disclosure agreement; or
        v.
is ascertainable from a commercially available product.

The receiving Party retains the right to disclose the Confidential Information pursuant to the requirements of a governmental agency or operation of law.  If legally permissible and to the extent possible, the receiving Party will give prior notice to the disclosing Party of such disclosure, so that disclosing Party, at disclosing Party’s discretion, may seek confidential or protected status for such Confidential Information.  If notice to disclosing Party is not legally permissible, receiving Party shall use reasonable efforts to receive confidential or protected status for such Confidential Information.
.
4. Remedies.  Both Parties expressly agree that a breach or threatened breach of any confidentiality obligations by the receiving Party, its Affiliates, or an employee is highly likely to cause significant, irreparable harm to the disclosing Party and that the disclosing Party shall be entitled, in that case, to temporary, preliminary and/or injunctive relief, or any other equitable remedy deemed appropriate by the reviewing court, to protect its interests in its Confidential Information. Should the receiving Party learn of a breach or threatened breach of the other Party’s Confidential Information, the receiving Party shall immediately notify the disclosing Party of the nature of the breach or threatened breach and the Confidential Information that has been disclosed.  The receiving Party shall take all necessary steps to immediately cure or prevent such breach and to ensure no further release of any Confidential Information.  
5.  Survivability.  It is expressly agreed by the Parties that the provisions of this Agreement shall survive the termination, for any reason, of this Agreement and shall be binding on each Party, its successors and assigns for the benefit of the other Party and its Affiliates, successors and assigns.

6. License.  Nothing contained in this Agreement shall be deemed to grant the receiving Party any license under any of the disclosing Party's rights or under any of the disclosing Party's patents or patent applications now or hereafter issued or filed.
Nothing in this Non-Disclosure Agreement shall be construed to mean that either Supplier or Aetna will be obligated to enter into an agreement to provide the subject, or any other, services as a result of discussions.  Either Party can suspend or terminate discussions any time prior to the execution of any agreement.

7. Miscellaneous.  This Agreement shall benefit and be binding upon the parties hereto and their respective successors and assigns.  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement.  This Agreement shall become effective from the date hereof and shall continue for two (2) years unless terminated earlier in writing by either Party.  All obligations to protect the confidentiality of the Confidential Information shall survive for a period of five years from the date of disclosure of the Confidential Information.
IN WITNESS WHEREOF, the parties have hereto by their duly authorized representatives executed this Agreement.    
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SUPPLIER NAME
By:       
(Authorized Signature)


                    
Name:     
(Print Name)
Title:      
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