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Non-Disclosure Agreement

This Non-disclosure Agreement (“Agreement”) is entered into this _____ day of _______, 20XX (“Effective Date”), in order to protect certain business sensitive, confidential or proprietary information which may be disclosed between Ames Laboratory (“AMES”), a U.S. Department of Energy (“DOE”) National Laboratory operated by Iowa State University of Science and Technology under the authority of its Contract DE-AC02-07CH11358 (“Prime Contract”), with administrative offices at 311 TASF, Ames, IA 50011-3020 and ___________ (“COMPANY”), having administrative offices at _______, hereinafter referred to individually as “party” or collectively as “parties”.  

WHEREAS, COMPANY and AMES are interested in having discussions regarding the possibility of a future research and/or business relationship that may require COMPANY and AMES to disclose to each other proprietary and confidential information concerning the following (the “Purpose”): 

[Insert Description that reasonably limits scope consistent with subject matter]

WHEREAS, the parties are mutually desirous of exchanging technical information and data, the parties hereby agree:

1. Definitions
a “Information” refers to all written, oral, graphic, photographic, electronic or other form of information relating to the above-stated Purpose, including but not limited to, data, know-how, technical and non-technical materials, samples and specifications that may be supplied or disclosed by the “Disclosing Party” to the “Recipient” and to the extent practical, marked, stamped, or otherwise identified in writing as confidential, proprietary or business sensitive and any oral disclosure of confidential or proprietary information, which within thirty (30) days after the date of disclosure is identified in writing by the Disclosing Party as Information subject to this agreement. 

b “Disclosing Party” means, with respect to a particular item of Information, the party that owns and/or is in rightful possession of the information and originally provided it to the other or made it available to the other (by way of inspection, intentionally, inadvertently or otherwise).

c “Recipient” means the party to whom the Disclosing Party provided or otherwise made available Information, and it includes any officer, employee, consultant, subcontractor, agent or other representative of the party. 

d “Disclosure Period” means that all disclosures subject to this Agreement shall be completed within two (2) year of the Effective Date.

2. The Recipient agrees to hold in confidence all of Disclosing Party’s Information, to not disclose any of Disclosing Party’s Information to any third party, and to use Disclosing Party’s Information solely for the Purpose.  The Recipient shall maintain the Information in confidence, using the same degree of care, which shall never be less than a reasonable degree of care, to prevent the unauthorized disclosure of Information as the Recipient uses to protect its own information of similar nature.

3. The Recipient shall restrict access to Information to those employees of the Recipient’s organization that require access to such Information in order to accomplish the Purpose of this Agreement, and then only if there is a clear understanding by such employees of the obligation to maintain such Information in confidence and to refrain from making any unauthorized use or disclosure of such Information. Notwithstanding the foregoing, Information may be disclosed to employees of the United States Government who are subject to the U.S. Trade Secrets Act ( 18 U.S.C. 1905) regarding further disclosure in accordance with the Prime Contract.

4. Each party agrees that it will not directly nor indirectly use, disclose or otherwise employ all or any portion of the Disclosing Party’s Information except in furtherance of the business relationship contemplated by this Agreement or as otherwise authorized by the Disclosing Party in writing.

5. The obligations of this Agreement shall not prevent the Recipient from using or disclosing any Information which, as evidenced by written records of the Recipient:
a. at the time of the disclosure is in the public domain;
b. after disclosure becomes part of the public domain through no fault of the Recipient
c. the Recipient can demonstrate was in its possession prior to the time of disclosure hereunder;
d. after disclosure hereunder is lawfully acquired by the Recipient from a third party, who insofar as the Recipient was aware, has no obligation to the Disclosing Party not to disclose such information; or 
e. is independently developed by the Recipient without access to or use of the Disclosing Party’s Information.

6. In the event that the Recipient is required by judicial or other governmental authority to disclose any Information of the Disclosing Party, the Recipient shall promptly notify the Disclosing Party so that the Disclosing Party may pursue appropriate measures to protect the proprietary nature of its Information.  If the Recipient is compelled to disclose such Information in absence of such measures, the Recipient may disclose the Information that is required by judicial or governmental administrative process in a manner that maintains the confidentiality of the Disclosing Party’s Confidential Information to the maximum extent possible without liability hereunder.

7. Upon request and expense of the Disclosing Party, the Recipient will forward to or destroy the Disclosing Party all extant writings or other tangible forms of Information received from the Disclosing Party, except that the Recipient may retain one copy of written information to monitor its obligations under the Agreement.

8. Each party warrants that it is empowered to undertake the obligations of this Agreement.

9. Neither the execution of this Agreement, nor the disclosure of any Information hereunder, shall be construed, implicitly or otherwise, as granting Recipient a right or license to use the Information, or any right to ownership, with respect to the Information now or hereafter owned or controlled by the Disclosing Party.

10. The Recipient shall adhere to the U.S. Export Administration Laws and Regulations and shall not export or re-export any export-controlled Information received from the Disclosing Party to any unauthorized foreign person, or foreign country, including foreign persons employed by the Disclosing Party in accordance with U.S. Export Administration Regulations. Disclosing Party is responsible for informing Recipient of all Export Controlled Information and providing recipient with the Classification Number.

11. This Agreement may not be assigned or transferred by either party without the prior written consent of the other party, with such consent not being unreasonably withheld.  Notwithstanding the above, AMES may assign this Agreement to DOE. or its designee, and AMES will have no further responsibilities except for applicable confidentiality, nonuse, and nondisclosure obligations.   

12. This Agreement shall automatically terminate at the end of the Disclosure Period; however, either party may elect to terminate this Agreement this agreement early upon thirty (30) days’ written notice to the other party.  Termination shall not, however, affect the rights and obligations described in this Agreement with respect to confidential and proprietary information supplied prior to termination, and such rights and obligations will survive termination of this Agreement for a period of three (3) years have elapsed from the effective date of termination of this Agreement.

13. This Agreement shall be construed, and any claim or controversy arising with respect thereto, shall be determined in accordance with the laws of the State of Iowa.

14. Nothing contained in this Agreement shall be construed as an obligation to enter into any further agreement concerning the Purpose or Information, or as a grant of a license to the Information or to any patent or patent application existing now or in the future.

15. [bookmark: _GoBack]This Agreement sets forth the entire agreement and understanding of the parties hereto regarding disclosure and use of Information.  All additions or modifications to this Agreement shall be made in writing, and any such written additions or modifications shall be executed by both parties.  Facsimile or electronically signed copies shall be considered the same as originals.


IN WITNESS WHEREOF, the parties have executed this agreement by their duly authorized representatives.

	For AMES
	
	
	For COMPANY
	

	By:
	
	
	By:
	

	
	
	
	
	

	Name
	Debra L. Covey
	
	Name
	

	
	
	
	
	

	Title:
	Assoc. Laboratory Director
	
	Title:
	

	
	
	
	
	

	Date:
	
	
	Date:
	



	Export Control Review:
	

	Reviewed By:
	

	Date:
	

	Comments:
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