[bookmark: QuickMark]	NON-DISCLOSURE AND NON-USE AGREEMENT


THIS AGREEMENT is directed to certain information (hereafter “Proprietary Information”) of the Naval Surface Warfare Center, Dahlgren Division, having a place of business at 17632 Dahlgren Road, Suite 158, Dahlgren, VA 22448-5110 (hereinafter referred to as NSWCDD), and is made and executed by ______________________, having a place of business at _______________________________ (hereafter “Offeror”).
WHEREAS, NSWCDD possesses Proprietary Information relating to intellectual property; and
WHEREAS, Offeror would like to obtain that information from NSWCDD which relates to NSWCDD intellectual property; and
WHEREAS, NSWCDD considers the intellectual property to be proprietary and, therefore, a valuable asset of NSWCDD; and
WHEREAS, NSWCDD is willing, subject to the terms and conditions hereinafter set forth, to provide Offeror with the information for the purposes of enabling Offeror to review and assess the Proprietary Information, potentially to prepare a bid or offer to NSWCDD to provide certain legal services, and potentially to provide legal services to NSWCDD (hereafter “the Purpose”); and
WHEREAS, Offeror has indicated a willingness to cooperate with NSWCDD in this regard;
NOW, THEREFORE, NSWCDD requests that Offeror execute this Agreement so Offeror can be apprised of the Proprietary Information that NSWCDD is willing to disclose for the Purpose indicated herein under the following terms and conditions:
(1) For purposes of this Agreement, the term “Proprietary Information” shall mean, for example, information, verbal discussions, drawings, sketches, data, technical know-how, samples, and formulae owned or in possession of NSWCDD that relate to the intellectual property.  It shall further mean invention disclosures and any information relating to the invention disclosures obtained from NSWCDD and shall include but not be limited to any documents such as reports, opinions, draft or final patent applications, and related documents that incorporate or refer or relate directly to such documents, by whomever drafted.
(2) It is agreed that Offeror, and any employees thereof having a need to know, shall hold the Proprietary Information received from NSWCDD in strict confidence and Offeror shall use its best efforts to prevent a disclosure of such Proprietary Information to persons or entities (including but not limited to subsidiaries and parent organization(s)) outside of its own organization, which efforts shall at least equal the measures taken by Offeror to protect its own undisclosed and/or proprietary technical or financial information, except Offeror shall not be liable for disclosure to others for Proprietary Information:
(a) that was known to Offeror prior to receiving the information from NSWCDD;
(b) that was generally available to the public prior to receiving said information from NSWCDD;
(c) that was received from a third party having no obligations to NSWCDD to hold the information in confidence;
(d) that has been in the public domain or becomes generally available to the public through no act or failure to act on the part of Offeror; or
(e) that is required to be produced pursuant to the order of a court of competent jurisdiction or equivalent authority;
provided however:
(i) the fact that some or all of the information identified as Proprietary Information is disparately public or otherwise subject to the above exception(s) shall not render the information as a whole subject to the above exception(s);
(ii) to the extent that Offeror contends that any of the foregoing exceptions apply, Offeror shall bear the burden of proving the applicability of such exception by dated documentary evidence; and
(iii) in the event that Offeror believes that one of the foregoing exceptions applies and before Offeror releases Proprietary Information in any manner, it shall notify NSWCDD in writing no less than fifteen (15) business days prior to releasing such information, identifying with specificity both the information to be released and the applicable exception.
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(3) This writing constitutes the entire Agreement by Offeror, no representations having been made by either of the parties except as are herein specifically set forth.  No rights or obligations other than those expressly recited herein are to be implied from this Agreement.  No license is hereby granted, directly or indirectly, under any know-how or patent now or hereafter held by or licensed by NSWCDD.
(4) Except as specifically provided herein, Offeror agrees not to use the Proprietary Information received from NSWCDD for its own benefit.  Offeror further agrees that upon termination or expiration of this Agreement, it shall return or expressly certify the destruction of all NSWCDD Proprietary Information.  To the extent that, pursuant to applicable law or the rules of professional responsibility applicable to Offeror, Offeror is required to maintain a copy of the Proprietary Information, Offeror shall so advise NSWCDD, including a reference to the specific requirement for such maintenance.
(5) The validity and interpretation of this Agreement shall be governed by the laws of the United States.
(6) In the event use of the Proprietary Information is no longer necessary or if NSWCDD elects to terminate this Agreement, this Agreement may be terminated by written notice from NSWCDD to Offeror.  The termination takes effect thirty (30) days from the date of the written notice of termination.
(7) The period of protection of data shall be three (3) years after termination of this Agreement or expiration of this Agreement, whichever occurs last.
(8)  Offeror warrants that the person signing this Agreement on its behalf is duly authorized by Offeror to bind Offeror to this Agreement and the terms hereof.
(9)  Offeror understands and agrees that nothing in this Agreement supersedes or otherwise affects any responsibilities it may have with respect to information in any form that is subject to restrictions imposed due to national security or other considerations (for example, without limitation, classified information).  If information is subject to both this Agreement and any such restrictions, such information shall be handled in accordance with the more stringent requirements.
(10)  Offeror understands and agrees that it is solely responsible for its compliance with any export control laws or regulations and that this Agreement is not an export license. 
(11) This Agreement remains effective for a period of three (3) years from the date signed by Offeror or until the information is no longer considered proprietary by NSWCDD, whichever occurs first.

ACCEPTED AND AGREED TO on behalf of Offeror

BY:
	__________________________________________	___________________________
	Signature								Date 

	___________________________________________________________________________
Name and Title (print or type)
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