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[bookmark: Text1]This CONFIDENTIAL DISCLOSURE AGREEMENT is made and entered into as of the      day of April, 2010 (the "Effective Date") between ______________, a member of the NGC Cybersecurity Business Case for Australia team associated with the Stanford University GEM Project and Northrop Grumman Information Systems.
WHEREAS, __<name of person>______ and Northrop Grumman Information Systems desire to generate a business plan for marketing NGIS cyber-security capabilities to the Australian government, which may require access to NGIS Proprietary Information (as defined below) relating to development of competitive strategies (“the Components”) for the sole purpose of determining the business case for marketing NGC cybersecurity solutions to Australian Government Agencies (the "Purpose").
____<name of person>____ and Northrop Grumman Information Systems Corp. (NGIS) agree as follows:
1.1	______________ agrees to keep in confidence and prevent the disclosure to any person(s) outside the identified team members, all information received from the NGIS which is disclosed throughout the execution of the project, as well as any information or data generated by the team members in the furtherance of the study or is derived from such information (hereafter "Proprietary Information"), and neither will use Proprietary Information for purposes other than the Purpose provided.  However, neither party will be liable for disclosure or use of such information if the same is:
(a)	in the public domain at the time of disclosure, or is subsequently made available to the general public without restriction by the disclosing party;
(b)	known to the receiving party at the time of disclosure without restrictions on its use or independently developed by the receiving party without the breach of this Agreement, and there is adequate documentation to demonstrate either condition;
(c)	used or disclosed with the prior written approval of the disclosing party;
(d)	disclosed without restriction to the receiving party from a source other than the disclosing party who is not under any obligation of confidentiality with respect to such information; or
(e)	used or disclosed after a period of five (5) years after the date of receipt.
1.2	In the event any governmental or judicial order requires the disclosure of Proprietary Information, the recipient of such Proprietary Information shall promptly but in any event prior to such disclosure notify the originator of the Proprietary Information of the requirement and provide reasonable aid and assistance if the originator decides to oppose such governmental or judicial order.  The recipient shall not be liable for any disclosure of Proprietary Information made pursuant to such governmental or judicial order if it has complied with the provisions of this paragraph.
1.3	RESERVED
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1.4	If any portion of NGIS’s Proprietary Information falls within any one of the above exceptions, the remainder will continue to be subject to the foregoing prohibitions and restrictions.
2.    RESERVED
3.	The sole designated agents of the parties authorized to receive written Proprietary Information are:
	Team Members:
	     

	[bookmark: Text11]Northrop Grumman Information Systems
	Cathy Roesch, Mike Steinmetz, Carolyn Kwieraga, William Landis


4.	Prior to disclosure of Proprietary Information to any employee, each party shall fully advise such employee that he or she is required to hold in confidence all information and that such information is not to be disclosed to persons outside the team or to any co-employee not directly concerned with furthering the Purpose.  
5.	This Agreement may be terminated at any time by either party giving thirty (30) days prior written notice to the other party.  Unless earlier terminated, this Agreement and the exchange of Proprietary Information shall expire one (1) year from the Effective Date and any information exchanged after such termination or expiration shall not be considered Proprietary Information.  The parties’ obligation to protect Proprietary Information shall survive any such expiration or termination.
6.	No rights or obligations other than those expressly recited herein are to be implied from this Agreement.  The disclosure of Proprietary Information hereunder shall not be construed as granting either a license under any patent or patent application or any right of use or ownership in said Proprietary Information.  Nor shall such disclosure constitute any representation, warranty, assurance, guarantee or inducement by the disclosing party with respect to infringement of patents or rights of third parties.  No warranty or representation as to the accuracy, completeness or technical or scientific quality of any Proprietary Information is provided herein.  WITHOUT RESTRICTING THE GENERALITY OF THE FOREGOING, THE PARTIES MAKE NO REPRESENTATION OR WARRANTY AS THE MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF ANY PROPRIETARY INFORMATION DISCLOSED HEREUNDER.
7.	All documents, drawings and writings disclosing Proprietary Information and all copies thereof shall be returned promptly by _______<teammember> to NGIS upon receipt of a request therefore or following termination or expiration of this Agreement.
8.	This Agreement merges all prior discussions and is the entire understanding and agreement of the parties relating to the protection of Proprietary Information;  neither party shall be bound by any additional or other representation, condition, or promise except as subsequently set forth in a writing signed by the party to be bound.
9.	Neither party shall make any announcement or communicate any information to any third party concerning this Agreement without the prior written approval of the other party.
10. The parties shall adhere to any applicable U.S. and foreign export control laws and regulations and shall not export or re-export any technical data or products received or the direct product of such technical data except in compliance with the applicable export control laws and regulations of the U.S. and any foreign country.
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11.	RESERVED
12.	The validity and interpretation of this Agreement shall be governed by the laws of the Commonwealth of Virginia, U.S.A., applicable to agreements made and to be performed wholly within such jurisdiction.
I acknowledge I have read, understand, and agree to abide by the requirements in the Confidential Disclosure Agreement detailed above.  I hereby acknowledge that my work may involve the generation and/or use of NGIS Proprietary Information as defined above.  I acknowledge and accept my obligation to preserve the confidentiality of such information into perpetuity; furthermore, I acknowledge and accept my obligation does not end upon my reassignment to other projects or my termination of engagement with this project for Global Entrepreneurial Marketing (GEM). As use and disclosure of this information for other than performance of work on the NGC Cybersecurity Business Case for Australia project would be injurious to the interests of NGIS, I agree to be bound by the limitations on use and disclosure set forth above.

IN WITNESS WHEREOF, the undersigned parties have executed this Confidential Disclosure Agreement as of the Effective Date.

Northrop Grumman Information Systems Corp.

By:	______________________________
	Print Name: Susan H. Atwell
	Print Title: Division Director, Contracts and Subcontracts

Team Member
By: ______________________________
	Print Name:      
	Print Title:      
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