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Mutual Nondisclosure Agreement

Parties.

1.

Summary.
2.

This Mutual Nondisclosure Agreement (the "Agreement") is entere(%co as of the XX day of
XXXXXXX, 201X (the “Effective Date”) by and between Headdquarters, Supreme Allied
Commander Transformation (“HQ SACT”), with a business t 7857 Blandy Road,
Suite 100, Norfolk, Virginia 23551-2490 and [COMPANY NAME & AD
referred to as the “Parties”) for the purpose of preventigg the unauthori
proprietary information (as defined below). /

disclosure of

The Parties may disclose proprietary information to eachwothepfor the purpose of obtaining
a clearer understanding of each other’s prospective needs affid requirements. Such
disclosure may never result in a business ra}siqnship; however, the Parties are willing to
disclose such proprietary information providedW’mation is not disclosed or used
except for the purpose expressed above. The Pafties mutually agree to enter into a
confidential relationship with respect to the disgjosure by one or each (the "Disclosing
Party") to the other (the "R%ﬁ/ing arty") of Kprietary information.

The Agreement does not grant aMccess to NATO facilities, property, or
equipment, or to NATO classifjed information or to NATO communication and information

systems. Such access will only b mitted by separate actions, and in accordance with
NATO security g€gulations and, if applicable, those of the appropriate National Security

Accordingly, anyNgformgftion carrying a NATO security marking will retain its classification
no matter if disclosedfto [COMPANY NAME]. It will not be or become subject to this
Agreement, but shall be handled separately and in accordance with NATO Security
Regulations and any national regulations in force. Furthermore, for the purposes of this
agreement the markings “NATO UNCLASSIFIED” and “NATO / [XXX] UNCLASSIFIED” serve to
identify NATO / ACT proprietary information and thus no further designation is required.

Definition of Proprietary Information.

5.

For purposes of this Agreement, "proprietary information" shall include all information or
material identified as proprietary information by the Disclosing Party, whether in oral,
written, visual, electronic and/or other form. Such information may include trade secrets or
information that is organizationally sensitive. Not all information presented by either
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Disclosing Party is proprietary information, and each Disclosing Party has the responsibility
to clearly identify any proprietary information provided to the Receiving Party. If
proprietary information is disclosed orally or visually, then the Disclosing Party has an
obligation to designate it as proprietary information at the time of disclosure.

Exclusions from Proprietary Information.
6. The Receiving Party's obligations under this Agreement shall not extend to information that
is:

(a) Demonstrated by Recipient to already be in their possession befy receipt from the
Discloser;

(b) Publicly known at the time of disclosure under this Agreemegt or subsequently becomes
publicly known through no fault of the Receiving Party;

(c) Independently discovered or created by the Receivi?Party prior teth

disclosure by the Disclosing Party;

(d) Disclosed by the Discloser to a third party withouta duyf confidentiality on the third
party;

(e) Disclosed by the Recipient with the Discloser's priox written approval. If a Recipient is
required by a government body or court of law to distlosefonfidential Information, to
the extent permitted by law, the Recipient agrees to give the Discloser reasonable

advance notice so that Discloser may cont ?e\d}closure or seek a protective order;

or
(f) Otherwise learned by the Receiving Party thfough legitimate means other than from the
Disclosing Party or anyone connj:cted or asfiated with the Disclosing Party.

Obligations of the Receiving Party ’\m‘(

7. Level of Care. The Receiving Party sha Id and maintain the proprietary information of
the other Party in confidence¥or theysole and exclusive benefit of the Disclosing Party, using
a standard no lesg.than that of thefDisclosing Party, and shall refrain from disclosing any
such informatim\ird parties except as expressly provided in this Agreement. To

is, the parties sHall exchange, at the appropriate level, information to establish

el of carefand assurance.

the expected

8. Permitted Use. The R€ceiving Party may use the proprietary information only for the
purposes of assessing needs and requirements as it relates to the Disclosing Party. The
Receiving Party may share the proprietary information only with the Receiving Party’s
officers, directors, employees, or contractors who need to know the proprietary
information in order for the Receiving Party to accomplish these permitted purposes. The
Receiving Party shall ensure that any such officers, directors, employees, or contractors,
prior to receiving any proprietary information, understand this Agreement, and have agreed
to abide by its terms as if they were the Receiving Party.

9. Prohibited Use. The Receiving Party shall not, without prior written approval of the
Disclosing Party, use for the Receiving Party's own benefit, publish, copy, or otherwise
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disclose to others, or permit the use by others for their benefit or to the detriment of the
Disclosing Party, any of the proprietary information.

10. Return of Proprietary Information. The Receiving Party shall return to the Disclosing Party,
or destroy and certify such destruction in writing, any and all (be it original, copies, or
summaries) documents, records, notes, and other written, printed, or tangible materials,
and/or shall erase all electronic files, in its possession which pertain to the proprietary
information immediately on the written request of the Disclosing Party. Upon the
termination of this Agreement or any relationships between the Parties and unless
otherwise waived all Proprietary Information shall be returned to'the Pisclosing Party
without further request and within the timeline set out below/for th€ survival of the
Agreement.

11. Unauthorised disclosure. The Receiving Party shall notify the DisclosingParif immediately
by the most expeditious means upon discovery of any)z;thorised use of disclosure of
proprietary information or any other breach of this Agreemeytt by the Receiving Party and
its officers, directors, employees, or contractors, and will coperate with the Disclosing
Party in every reasonable way to help the Disclosing Party regain possession of the
information and prevent its further unauthorised use or ch

Termination and Survival of Agreement. \
12. This Agreement is concluded for an indefinite pwme. It may be terminated by either

Party giving 30 (thirty) days written notificationfIrrespectively, the nondisclosure and
confidentiality provisions of? Agheement s?survive the termination of this Agreement
and of any relationship between thé Disclosing Party and the Receiving Party for a period up

to three (3) years following the Wination.

Directed/Ordered Disclosure.

13. The Receiving Pagty shall not be le for disclosure of proprietary information in response
to avalid orde&&urt agency or when the disclosure is at the direction of higher
authorities™within the North) Atlantic Treaty Organization, provided that the Receiving Party
immediately natifies the PAsclosing Party in writing of any such order, and that, prior to any

such disclosure, t iving Party takes reasonable steps to avoid or minimize any such
disclosure.

Miscellaneous.

14. Intellectual Property. All proprietary information remains the property of the Disclosing
Party. Nothing in this Agreement shall be construed to convey to the Receiving Party any
right, title, or interest in the proprietary information, or any right to license or use, sell,
exploit, copy, or further develop the proprietary information. The Parties agree that any
works prepared for each other by employing proprietary information and which are eligible
for copyright protection shall not assign rights, title or interest in the copyright to the other
Party unless otherwise agreed between the Parties.
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15.

16.

17.

18.

19.

20.

21.

22.

23.
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Compliance with Export Laws. It is the responsibility of the Disclosing Party to ensure that
the sharing of proprietary information comports with applicable export control laws.

Right to Injunctive Relief. The Receiving Party acknowledges and agrees that its actual or
threatened use or disclosure of the proprietary information in breach of this Agreement
may cause irreparable harm to the Disclosing Party, for which monetary damages may be an
inadequate remedy or difficult to ascertain, entitling the Disclosing Party to preliminary and
permanent injunctive relief, in addition to any other remedies that may be available to it.

Relationship; No Obligation to Enter into Business Relationship. Nothigg contained in this
Agreement shall be deemed to constitute either Party a partner, joi&nturer or employee
of the other Party for any purpose, or to bind either Party to entgr into.a further agreement
or other business relationship with the other Party. It is un etween the Parties
that only warranted contracting officials within HQ SACT gre authorized to génclude
contracts on behalf of HQ SACT and that any claims'or g€sertions by any other
representative of HQ SACT do not give rise to a ontractuayim or expectations of
favourable treatment.

Amendments in Writing. This Agreement may not be amend
the

Parties’ duly authorized representatives anhpecifically eferencing this Agreement.

except in a writing signed by

Notifications. All notices that are required to be’given under this Agreement shall be in
writing and sent to the addresg of tae recipienyarty set out in this Agreement.

Severability. Should an\part of t%?ent for any reason be declared or deemed
invalid, this shall not affect\the validity ©f enforceability of any remaining portion, which
remaining portion shall remaimin fullforce and effect as if this Agreement had been
executed with the.invalid or uneni@rceable portion thereof eliminated. Should any material
term of this Agfeement be\n conflict with any laws or regulations, the Parties shall in good
faith attempt to negotiate g lawful modification of this Agreement which will preserve, to
the greatest extent possibfe, the original expectation of the Parties.

Choice of Law. The vdlidity and interpretation of this Agreement and the legal relationship
between the Parties shall be governed by the laws of the State of New York, United States
of America, without regard to principles of conflicts of law or choice of law.

Integration. This Agreement expresses the complete understanding of the Parties with
respect to the subject matter and supersedes all prior proposals, agreements,
representations and understandings.

Assignability. Neither Party may assign this Agreement or the rights and obligations

hereunder to any other Party, except with the prior written consent of the non-assigning
Party.
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24. Agreement Binding on Successors. This Agreement and each Party's obligations shall be
binding on the legal successors of each Party.

25. Headings and Captions. All headings and captions in this Agreement are for convenience
only. They shall not be deemed part of this Agreement, and in no way define, limit, extend
or describe the scope or intent of any provision hereof.

IN WITNESS WHEREOF, the Parties hereto, intending to be legally bound thereby, have
executed this Agreement through their duly authorized representatives, effective as of the
Effective Date first written above.

FOR HEADQUARTERS, SUPREME ALLIED COMMANDER TRANSF

/

C A Johnstone-Burt, OBE
Vice Admiral, GBR N
Chief of Staff

HQ Supreme Allied Command Transformation\/\/

7857 Blandy Road, Suite 100, Norfolk, VA

DATE: [DATE OF SIGNING FOR AC] ) /

FOR [COMPANY NAME]:

[NAME]
[ADDRESS]

DATE: [DATE OF SIGNING FOR COMPANY ]
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