
NON-DISCLOSURE 
Between
GEORGE MASON UNIVERSITY
And
[bookmark: Text1]COMPANY NAME

[bookmark: Text2][bookmark: Text8][bookmark: Text3][bookmark: Text4][bookmark: Text5][bookmark: Text6]This Non-Disclosure Agreement (“NDA”), effective      , 202      (the “Effective Date”), is made by and between Company Name, [a      corporation] (hereinafter referred to as "     ”), and George Mason University (hereinafter referred to as "George Mason"), a public institution of higher education and agency of the Commonwealth of Virginia. Together,       and George Mason shall be referred to as the “Parties”, and individually as a “Party”.  
[bookmark: Text7]Purpose. The Parties recognize that it may be necessary or desirable to exchange information for the purpose of discussions on      ; provided however, that George Mason may also disclose such Proprietary Information internally to an authorized person or persons who have a legitimate institutional need to access such information for authorized internal purposes, including, but not limited to compliance reviews, or other state-mandated reporting, oversight, or procedural requirements (“Purpose”).  
With respect to such information, the Parties agree as follows:
(1)	“Proprietary Information” is any information originated, owned, or controlled by the disclosing Party, that has not been previously published or otherwise disclosed to the general public or previously available without restriction to the receiving Party or others, which the disclosing Party desires to protect against unrestricted disclosure or competitive use, and which is furnished pursuant to this NDA and appropriately identified as being Proprietary Information when furnished. Such Proprietary Information may include by way of example but without limitation, computer source codes, diagrams, processes, designs, sketches, photographs, specifications, reports, studies, findings, electronic files, invention disclosures, patent applications, technical and scientific information, research data, draft publications, technical reports, research plans, business plans, financial reports, projections.
[bookmark: _Hlk199830332][bookmark: _Hlk199830449](2)	In order for Proprietary Information disclosed by one Party to the other to be protected in accordance with this NDA, it must be: (a) in writing; (b) clearly identified as Proprietary Information at the time of its disclosure such as by marking it with a legend stating ‘Proprietary Information’ or ‘Confidential.’ by the disclosing Party; and (c) delivered to the individual designated in Paragraph (3) below, or his/her designee. For documents consisting of multiple pages, it is sufficient if the legend appears on the first page, cover page, or in a header or footer in a manner that reasonably indicates that the entire document contains Proprietary Information, Where the Proprietary Information has not been or cannot be reduced to writing at the time of disclosure and such disclosure is made verbally and with prior assertion of proprietary rights therein, such verbally disclosed Proprietary Information shall only be protected in accordance with this NDA if written summaries of the proprietary aspects of the verbal disclosures are delivered to the individual identified in Paragraph (3) below, within ten (10) calendar days of the oral disclosures. The orally disclosed information shall be treated as Proprietary Information for the ten calendar day period. Neither Party shall identify information as proprietary which is not, in good faith, believed to be Proprietary Information as defined in Paragraph (1).
(3)	In order for either Party’s Proprietary Information to be protected as described herein, it must be submitted in written form as set forth in Paragraph (2) above to the individuals identified below:
[bookmark: Text23]For:      		For: George Mason University  

[bookmark: Text15]Name:       		Name:       	
[bookmark: Text10][bookmark: Text16]Title:       		Title:       	
[bookmark: Text11][bookmark: Text17]Address:        		Address:      	
			
[bookmark: Text12][bookmark: Text18]T:        		T:      	
[bookmark: Text14][bookmark: Text20]Email:       		Email:      

(4)    	For a period of one (1) year from the date of disclosure, with the exception of trade secrets which shall be protected as Proprietary Information as long as they remain a trade secret, the receiving Party shall:
a) [bookmark: _Hlk199830701]Protect received Proprietary Information from disclosure to third parties with at least the same degree of care (but no less than a reasonable degree of care) as it uses to protect its own proprietary or confidential information of like kind from unauthorized use or disclosure;
b) Limit the access to and dissemination of received Proprietary Information only to those employees or agents of the receiving Party who have a need for such information to fulfill the Purpose stated herein and have been notified of and agree to the obligations imposed by this NDA; 
c) [bookmark: _Hlk199830946]Use received Proprietary Information only in furtherance of the Purpose; and
d) [bookmark: _Hlk199831040]Not reproduce received Proprietary Information or incorporate it into derivative works or notes unless necessary to fulfill the Purpose. 
(5)	Each Party shall, notwithstanding the expiration or termination of this NDA, keep in confidence, and prevent the disclosure to any person or persons outside its organization or to any unauthorized person or persons, any and all information which is received from the other under this NDA and has been protected in accordance with paragraphs (2) and (3) above; provided however, that the receiving Party shall not be liable for disclosure of any such information if the information:
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a) Was in the public domain at the time it was disclosed, or
b) Becomes part of the public domain without breach of this NDA, or
c) Is disclosed with the written approval of the other Party, or 
d) If not a trade secret, is disclosed after 1 year from receipt of the information, or
e) Was independently developed by the receiving Party, or
f) Is or was disclosed by the disclosing Party to a third Party without restriction, or 
g) Is required to be disclosed pursuant to the provisions of a court order of competent jurisdiction, administrative agency or governmental body or as otherwise required by law, including, but not limited to, the Virginia Freedom of Information Act (“VFOIA”) §2.2-3700 et seq. of the Code of Virginia, 1950, as amended. 
In addition, nothing in this Agreement shall be construed to restrict, limit, or prevent the Virginia Auditor of Public Accounts or his duly authorized deputies from exercising any inspection, access, or disclosure rights provided under Virginia law, including but not limited to § 30-135 of the Code of Virginia. The Parties acknowledge and agree that the Auditor of Public Accounts shall have full access to all records, accounts, vouchers, and information as required by law, and that disclosures made in compliance with such statutory obligations shall not be deemed a breach of this Agreement.
The provisions of this paragraph shall supersede the provisions of any inconsistent legend that may be affixed to said data by the disclosing Party, and the inconsistent provisions of any such legend shall be without force or effect.
(6)  	All Proprietary Information disclosed under this NDA shall be and remain the property of the disclosing Party and nothing contained in this NDA shall be construed as granting or conferring any license or rights under any copyright, patent, trademark, or trade secret to such Proprietary Information of the other Party. Any Proprietary Information provided by one Party to the other shall, at the request of the disclosing Party, be returned to the disclosing Party and/or destroyed by the receiving Party, after the completion of the Purpose, or upon the expiration of the receiving Party’s applicable record retention schedule, whichever is later. Upon request by the disclosing Party, the receiving Party shall provide a certification of destruction of such Proprietary Information.
(7)  	Proprietary Information shall not be used for any purpose or in any manner that would constitute a violation of any laws or regulations, including without limitation, the export control laws of the United States. The receiving Party and its affiliates will not export or re-export any information furnished hereunder unless it complies fully with all regulations of the United States relating to such export or re-export. This information shall be handled in strict accordance with the U.S. export administration regulations, and the receiving Party agrees to comply, and do all things necessary to cause its affiliates to comply, with all applicable federal, state and local laws including, but not limited to, the Regulations of the U.S. Department of Commerce relating to the Export of Technical Data, insofar as they relate to activities to be performed under this NDA.
(8)  	Neither Party shall be liable for the inadvertent or accidental disclosure of Proprietary Information if such disclosure occurs despite the Party complying fully with the terms of this NDA. If either Party loses or makes an unauthorized disclosure of the other Party’s protected information, it shall notify such other Party immediately and take all steps reasonable and necessary to retrieve the lost or improperly disclosed information.
(9)	In providing any information hereunder, the disclosing Party makes no representations, either express or implied, as to the information’s adequacy, sufficiency, or freedom from defect of any kind, including freedom from any patent infringement that may result from the use of such information. 
(10) 	This NDA contains the entire agreement relative to the protection of information to be exchanged hereunder, and supersedes all prior or contemporaneous oral or written understandings and agreements regarding this issue. This NDA shall not be modified or amended, except in a written instrument executed by the Parties.
(11)  	Nothing contained in this NDA shall, by express grant, implication, estoppel or otherwise, create in either Party any right, title, interest, or license in or to the inventions, patents, technical data, computer software, or software documentation of the other Party.  Nothing in this NDA shall create an agency, partnership, joint venture, or other similar relationship between the Parties.
(12) 	Nothing contained in this NDA shall grant to either Party the right to make commitments of any kind for or on behalf of any other Party without the prior written consent of that other Party.
(13)	This NDA shall begin on the effective date stipulated at the beginning of this NDA, and shall run for a term of one (1) year. Either Party may terminate this NDA at any time by providing notice the person identified in Paragraph (3). Upon termination of this NDA, the return or destruction of Proprietary Information shall be governed by paragraph 6. 
(14)	This NDA shall be governed and construed in accordance with the laws of the Commonwealth of Virginia. Nothing in this NDA shall be deemed a waiver of the sovereign immunity of the Commonwealth of Virginia.
(15) 	The Parties agree that the disclosing Party may be irreparably harmed by the disclosure of its Proprietary Information in breach of this NDA and that the disclosing Party may seek injunctive relief against a threatened breach or continuation of any such breach.
Please initial
[bookmark: Text9]Company Name: ________  George Mason: ________ / ________
Electronic Transactions. If this paragraph is initialed by both Parties, to the fullest extent permitted by Code of Virginia, Title 59.1, Chapter 42.1, the Parties do hereby expressly authorize and consent to the use of electronic signatures as an additional method of signing and/or initialing this Agreement and agree electronic signatures (for example, the delivery of a PDF copy of the signature of either party via facsimile or electronic mail or signing electronically by utilizing an electronic signature service) are the same as manual executed handwritten signatures for the purposes of validity, enforceability and admissibility.
IN WITNESS WHEREOF, the Parties represent that this NDA is executed by duly authorized representatives of each Party as set forth below on the date first stated above.
	
	COMPANY NAME
	GEORGE MASON UNIVERSITY

	
Signature
	
	

	Name
	
	Dan Stephens

	Title
	
	Interim Senior Vice President and Chief Financial Officer

	Date Signed
	
	

	
	
	George Mason University
Proprietary Information Recipient(s):
I have read and agree to comply with the requirements herein

	
	Signature
	


	
	Name
	

	
	Title
	



