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NONDISCLOSURE AGREEMENT
National Aeronautics and

Space Administration 


In accordance with the National Aeronautics and Space Act of 1958 (i.e., 42 U.S.C. § 2473(c)), this Non-Disclosure Agreement (AGREEMENT) is entered into between the National Aeronautics and Space Administration (NASA) George C. Marshall Space Flight Center located at Marshall Space Flight Center, Alabama (hereinafter referred to as “NASA”)
and

_________________________________________________________


Company Name
located at  
_________________________________________________________


Street Address

_________________________________________________________

City, State ZIP
(hereinafter referred to as “Other Party”).
To the extent NASA and Other Party possess information that is not available to the public and a disclosing party desires to share such nonpublic information with a receiving party, and the disclosing party desires to withhold such disclosed nonpublic information from public disclosure, NASA and Other Party agree as follows:

1.  “RELATED ENTITY” as used herein, means a contractor, subcontractor, grantee, or other entity having a legal relationship with NASA or Other Party that is assigned, tasked, or contracted with to perform activities contemplated by this AGREEMENT.

2.  “DATA,” as used herein, means recorded information, regardless of form, the media on which it may be recorded, or the method of recording.  The term includes, but is not limited to, data of a scientific or technical nature, computer software and documentation thereof, and data comprising commercial and financial information.

3.  “PROPRIETARY DATA,” as used herein, means DATA developed at private expense embodying trade secrets or comprising commercial or financial information that is privileged or confidential, or DATA determined by a party to be sensitive, such as U.S. Government Sensitive but Unclassified information as defined in NASA Procedural Requirement (NPR) 1600.1.

4.  PROPRIETARY DATA disclosed under this Agreement consists of:


a. NASA PROPRIETARY DATA:  Facility drawings identified by any proprietary marking including but not limited to “NASA Sensitive Information,” “Sensitive But Unclassified (SBU),” or “Export Controlled.”

b.  Other Party PROPRIETARY DATA:  As marked.
5.  Any DATA considered by NASA or Other Party to be PROPRIETARY DATA that is provided to a receiving party under this AGREEMENT shall be identified by the disclosing party with a suitable restrictive notice. 

6.  If information that NASA or Other Party considers to be PROPRIETARY DATA is orally or visually disclosed, the receiving party will have no duty to limit or restrict, and will not incur any liability for, any use, disclosure, or reproduction of such information unless (a) the disclosing party orally informs the receiving party before initial disclosure that such information is considered to be PROPRIETARY DATA, and (b) the disclosing party reduces such information to tangible, recorded form that is identified and marked with a suitable restrictive notice and furnishes the resulting DATA to the receiving party within 10 days after such oral or visual disclosure.

7.  For PROPRIETARY DATA provided under this AGREEMENT, the receiving party will only use, disclose, or reproduce the PROPRIETARY DATA for the following purpose:  proposal development related to Ares I Upper Stage.
8.  With respect to DATA specifically identified as PROPRIETARY DATA and marked with a suitable restrictive notice, the receiving party will use reasonable efforts to:

a. Use, disclose, or reproduce such DATA only to the extent necessary to perform the activities contemplated by this AGREEMENT;

b. Safeguard such DATA from unauthorized use, disclosure, or reproduction;

c. Allow access to such DATA only to its employees and any RELATED ENTITY that require access for activities contemplated by this AGREEMENT; 

d. Except as otherwise indicated herein, preclude access and disclosure of such DATA outside the receiving party’s organization;

e. Notify its employees who may require access to such DATA about the obligations under this clause; and

f. Return or dispose of such DATA, as the disclosing party may direct, when the DATA is no longer needed for activities contemplated by this AGREEMENT or on December 31, 2007, whichever comes first.

9.  In the event the receiving party needs to further disclose PROPRIETARY DATA to a RELATED ENTITY, such further disclosure shall be made under suitable protective conditions equivalent to those expressed in this AGREEMENT.

10.  Notwithstanding any restriction on use, disclosure, or reproduction of DATA provided in this AGREEMENT, the parties will not be restricted in the use, disclosure, or reproduction of DATA provided under this AGREEMENT that: 

(a)  is publicly available at the time of disclosure or thereafter becomes publicly available without breach of this AGREEMENT; 

(b)  is known to, in the possession of, or developed by the receiving party independent of carrying out the receiving party’s responsibilities under this AGREEMENT and independent of any disclosure of, or without reference to, PROPRIETARY DATA; 

(c)  is received from a third party having the right to disclose such information without restriction; or 

(d)  is required to be produced or released by the receiving party pursuant to a court order or other legal requirement. 

11.  If either NASA or Other Party believes that any of the events or conditions that remove restrictions on the use, disclosure, or reproduction of the DATA apply, NASA or Other Party will promptly notify the other party of such belief prior to acting on such belief, and, in any event, will notify the other party prior to an unrestricted use, disclosure, or reproduction of such DATA.

12.  Notwithstanding any restriction on use, disclosure, or reproduction of DATA provided in this AGREEMENT, the receiving party will not be restricted in, nor incur any liability for, the use, disclosure, or reproduction of any DATA not identified with a suitable restrictive notice or of any DATA included in DATA which the disclosing party has furnished, or is required to furnish, to the other party without restriction on use, disclosure, or reproduction.

13.  Nothing in this AGREEMENT shall be construed as granting or conferring any rights by license or otherwise in any PROPRIETARY DATA provided pursuant to this AGREEMENT.

14.  This AGREEMENT shall be governed by United States Federal Law.

15.  This AGREEMENT is consistent with and does not supersede, conflict with, or otherwise alter the employee obligations, rights, or liabilities created by Executive Order No. 12958; section 7211 of title 5, United States Code (governing disclosures to Congress); section 1034 of title 10, United States Code, as amended by the Military Whistleblower Protection Act (governing disclosure to Congress by members of the military); section 2302(b)(8) of title 5, United States Code, as amended by the Whistleblower Protection Act (governing disclosures of illegality, waste, fraud, abuse or public health or safety threats); the Intelligence Identities Protection Act of 1982 (50 U.S.C. 421 et seq.) (governing disclosures that could expose confidential Government agents); and the statutes which protect against disclosure that may compromise the national security, including sections 641, 793, 794, 798, and 952 of title 18, United States Code, and section 4(b) of the Subversive Activities Act of 1950 (50 U.S.C. 783(b)). The definitions, requirements, obligations, rights, sanctions, and liabilities created by said Executive order and listed statutes are incorporated into this agreement and are controlling. 

16.  This Agreement shall be effective from the period commencing with the date of the last signature below (Effective Date).
Each party has caused this AGREEMENT to be executed by its duly authorized representatives:

National Aeronautics and
Other Party
Space Administration


By:  
__________________________________

By:  
________________________________

Printed Name


Printed Name


Title


Title


Date


Date
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