




















Agreement for Non-Disclosure and Safeguarding of


INRI Intellectual Property Rights








	This Agreement, effective upon the signatures of both parties, between Inter-National Research Institute, Inc. and                                                                  (hereinafter individually the "Party" or collectively the "Parties"), shall govern the disclosure and safeguarding of INRI Intellectual Property Rights and Proprietary Information exchanged between the Parties in the course of their cooperative efforts.  The receiving Party shall use the information provided only for the purpose of the DII COE Kernel Platform Certification Program.





Under no conditions shall INRI Proprietary Information provided under this agreement  be used for any purpose other than the DISA DII COE Kernel Platform Certification program nor provided to any third party without prior approval in writing from the President of INRI.





	As used in this Agreement, the term "Proprietary Information" means: (i) documented information originated by the disclosing Party which is not generally available to others; or (ii)  information obtained through verbal or visual disclosure of the disclosing Party provided, in either case, that such information is specifically identified by the disclosing Party as being proprietary at the time of disclosure, and within ten(10) calendar days of such oral or visual disclosure, such disclosure is summarized in writing and delivered to the receiving Party.  However, information shall not be considered proprietary if it falls into one (1) or more of the following categories:





(a)	Information which, at the time of disclosure, is in the public domain;





(b)	Information which, after disclosure, enters the public domain, except where such entry is the result of breach of this Agreement by a Party;





(c)	Information which, prior to the disclosure, was already in the possession of the receiving Party;





(d)	Information which is independently developed by the receiving Party;





(e)	Information which is disclosed under operation of law;





(f)	Information which is disclosed by the disclosing Party to a third party without a duty of confidentiality on the third party;





(g)	Information which is disclosed by the receiving Party with the disclosing Party's prior written approval.


	


	The Discloser of Proprietary Information is :





		INTER-NATIONAL RESEARCH INSTITUTE, Inc.





	The parties' representative (Point of Contact") responsible for disclosing or receiving Proprietary Information is:





On behalf of Inter-National Research Institute, Inc.:





Name:		Dr. Jackie Lawrence


Title:		Vice President


Address:	12200 Sunrise Valley Drive, Suite 300, Reston, VA  20191





On behalf of   							:





Name:	


Title:		


Address:	





Either party may replace its Point(s) of Contact by providing prior written notification to the other party.





	The Parties shall exercise all reasonable precautions to protect and preserve the confidentiality of Proprietary Information disclosed by the other Party with no less care than the Party treats its own like Proprietary Information.  The Parties agree that neither Party will disclose any Proprietary Information received from the other Party to any third party except the U.S. Government, and that such disclosure will provide for the identification of the Proprietary Information.





	Neither Party shall be liable for the inadvertent or accidental disclosure of Proprietary Information of the other Party if the disclosure occurs despite the exercise of the same degree of care as the Party normally takes to preserve and safeguard its own like Proprietary Information.





	During the exchange of Proprietary Information between the Parties, any inventions conceived shall belong exclusively to the disclosing Party upon whose Proprietary Information such inventions are presumed to be based.  There shall be no license implied to either Party under any intellectual property right of the other Party except the limited right to use described herein.





	Neither party has an obligation under this Agreement to commercially offer any products using or incorporating the Proprietary Information.  The Disclosure may, at its sole discretion, offer such products commercially and may modify them or discontinue such offerings at any time.





	This Agreement is not intended to constitute, create, give effect to or otherwise recognize a joint venture, partnership of formal business entity of any kind and the rights and obligations of the Parties shall be limited to those expressly set forth herein.





	Nothing herein shall be construed as providing for the sharing of profits or losses arising out of the cooperative efforts of the Parties.  Each Party shall act as an independent contractor and not as an agent of the other Party and neither Party shall have authority to bind the other Party.





	This Agreement constitutes the complete agreement between the Parties and supersedes any previous understanding or agreement with respect to the subject matter hereof.  All additions or modifications to this Agreement must be made in writing and signed by both parties.





INTER-NATIONAL RESEARCH								


INSTITUTE, INC.				


				





												





Signature


						Signature


Jackie Lawrence										


Name (Type or Print)				Name (Type or Print)





Vice President										


Title							Title





												


Date							Date
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