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NONDISCLOSURE AGREEMENT

	No.
	#


THIS AGREEMENT is made and entered into as of October 5, 2009 by and between ViaSat, Inc., a corporation organized and existing under the laws of the State of Delaware having offices at 6155 El Camino Real, Carlsbad, CA  92009  USA (“ViaSat”) and Outer Banks Consulting International, LLC (OBXCI, LLC), a corporation organized and existing under the laws of  North Carolina with an office located at 127 Clamshell Train, Southern Shores, NC, 27949. “Party” means each party individually; “Parties”, “Disclosing Party”, or “Receiving Party” means ViaSat and OBXCI, LLC or each Party individually as they receive or disclose information.

WHEREAS, the Parties desire to exchange “Confidential Information”, as defined below, relating to ViaSat’s Link 16 technology, to include MIDS LVT, MIDS Support Equipment plus any other technology, processes, strategy, pricing and intent as regards the NATO Air Command and Control System Management Agency (NACMA) Providing Link 16 at 29,000 Feet Project (L16@29K) Invitation for Bid (IFB) (the “Purpose”).

NOW THEREFORE, in consideration of the foregoing and of the mutual promises contained herein, the Parties hereto do hereby mutually agree as follows:

1. Definitions.  Confidential Information means all confidential or proprietary information in oral, written, graphic, electronic or other form including, but not limited to, past, present and future business, financial and commercial information, business concepts, prices and pricing methods, marketing and customer information, financial forecasts and projections, technical data and information, formulae, analyses, trade secrets, ideas, methods, processes, know-how, computer programs, products, equipment, product road maps, prototypes, samples, designs, data sheets, schematics, configurations, specifications, techniques, drawings, and any other data or information delivered by either of the Parties to the other..

2. Identification of Confidential Information.  All information which is disclosed by the Disclosing Party to the Receiving Party and which is to be protected hereunder as Confidential Information: 

(a) shall be limited to Confidential Information disclosed to the Receiving Party during the term of this Agreement;
(b) if in writing or other tangible form, shall be identified at the time of delivery by means of a clearly marked permanent stamp or conspicuous label bearing a term such as “Confidential”, “Proprietary”, “Competition Sensitive”, or equivalent;
(c) if disclosed in electronic form on disk tape or other storage media, shall be marked with an appropriate legend display when the information originally runs on a computer system and when the information is printed from its data file; and
(d) if disclosed in other than permanent form (for example verbally or visually), shall be identified as proprietary or confidential immediately prior to disclosure.

In addition, all information disclosed as a result of the Receiving Party’s access to ViaSat’s Agile System shall be protected hereunder as Confidential Information, regardless of whether that information contains any markings identifying it as such.

3.
Term of Confidentiality.  The Receiving Party will hold Confidential Information in confidence for a period of five (5) years following its receipt in accordance with this Agreement.

4.
Standard of Care for Protection.  

(a) The obligation to protect Confidential Information will be satisfied if the Receiving Party utilizes the same controls it employs to avoid disclosure, publication or dissemination of its own Confidential Information of a similar nature, but in any case, not less than reasonable care.
(b) The Receiving Party will make Confidential Information available only to those of its employees, consultants and contractors having a need to know and solely for the Purpose of this Agreement, provided that the Receiving Party has taken adequate steps to bind an employee and other recipients with respect to the use and protection of the Confidential Information under terms and conditions at least as restrictive as those herein.  

5.
Points of Contact.  The designated points of contact with respect to the transmission and control of Confidential Information exchanged hereunder are designated by the respective Parties as follows:

	For:
	ViaSat, Inc.
	For:
	OBXCI, LLC

	Name:
	Stephen E. Purcell
	Name:
	Lindy E. Martin

	Title:
	Sr. Contracts Manager
	Title:
	Executive Director

	Address:
	6155 El Camino Real
Carlsbad, CA  92009
	Address:
	127 Clamshell Trail
Southern Shores, NC  27949  

	E-mail:
	Steve.purcell@viasat.com
	E-mail:
	Lindy.Martin@ManTech.com

	Telephone:
	+1.760.929.5139
	Telephone:
	+1.703.858.2479

	Fax:
	+1.760.795.1045
	Fax:
	+1.703.858.5686



Each Party may change its designation by written notice to the other.    

6.
Exclusions.  This Agreement shall not restrict disclosure or use of Confidential Information that is:

(a) developed by the Receiving Party independently without use or reference to the Disclosing Party’s Confidential Information as demonstrated by tangible evidence;
(b) rightly in possession of the Receiving Party prior to its disclosure to the Receiving Party under this Agreement;
(c) obtained without restriction by the Receiving Party from a third party who rightfully provided it;
(d) publicly available other than through the fault or negligence of the Receiving Party; or
(e) approved for release by written authorization of the Disclosing Party.

7.  
Mandatory Disclosure.  In the event the Receiving Party is requested or required by legal process to disclose any of the Confidential Information of the Disclosing Party, the Receiving Party shall give prompt notice so that the Disclosing Party may seek a protective order or other appropriate relief.  In the event that such protective order is not obtained, the Receiving Party shall disclose only that portion of the Confidential Information that its counsel advises that it is legally required to disclose.  

8.
Property Rights All Confidential Information furnished hereunder shall remain the property of the Disclosing Party and shall be returned or destroyed promptly at Disclosing Party’s request together with all copies made thereof by the Receiving Party hereunder.  Confidential Information shall not be disclosed to any third parties except as specified in this Agreement.  Confidential Information may be used and copied only as necessary for the Purpose.  Upon request, the Receiving Party shall send the Disclosing Party a certificate certifying the destruction of Confidential Information.

9.
No License of Other Rights.  Neither the execution of this Agreement nor the furnishing of any information hereunder shall be construed as granting either expressly or by implication, estoppel or otherwise, any license or other rights under any invention, copyright, patent, trademark or other intellectual property, now or hereafter, owned or controlled by the Disclosing Party.  Each Party warrants that it has the right to provide Confidential Information for the Purpose.
10.
Remedies.  The Parties acknowledge that their respective Confidential Information is valuable and unique and that disclosure in breach of this Agreement will result in irreparable injury to the Disclosing Party and that therefore in the event of a breach or threatened breach of the terms of this Agreement, the Disclosing Party shall be entitled to an injunction prohibiting any such breach in addition to and not in lieu of any other rights and remedies including monetary damages. 

11.
Export Requirements.  The Parties agree to comply with all applicable US export laws and regulations. 

12.
Publicity.  A Party shall not in any way or in any form disclose, publicize, or advertise in any manner the discussions, transactions or subject matter arising out of or relating to this Agreement without the prior written consent of all other Parties.

13.
Governing Law.  This Agreement shall be governed by the laws of the State of California, USA without regard to its conflicts of laws rules. 

14. 
Term of Agreement.  The term of this Agreement shall be two (2) years from the date first written above, unless earlier terminated by either Party upon providing thirty (30) days prior written notice.  However, the expiration of this Agreement shall not relieve the Parties of their obligations hereunder regarding the protection and use of Confidential Information during the period set forth in Paragraph 3 hereof.

15.
Scope.  This Agreement, along with the exchange of Confidential Information pursuant to this Agreement, shall not give rise to any commitment or obligation for the Parties to enter into any business relationship.  Any commitments, obligations, or intentions beyond the protection of Confidential Information shall be addressed in a definitive agreement.  No warranties or representations are given for the Confidential Information.  The Receiving Party relies on Confidential Information at its own risk.  Until a definitive agreement is signed following a more developed  relationship, Confidential Information is provided for discussion purposes and only for the Purpose of this Agreement.  

16. 
General.  This is the entire Agreement between the Parties concerning the exchange of Confidential Information and it supersedes any prior or contemporaneous written or oral agreements thereon and may not be amended or modified except by subsequent agreement in writing by duly authorized officers or representatives of the Parties. Nothing herein is intended to or shall create any agency, joint venture or partnership between the Parties.  No failure or delay, in whole or in part, by a Party in exercising any right, power or remedy operates as a waiver thereof.  This Agreement is personal to the Parties and non-assignable without the prior written consent of all other Parties.  This Agreement shall be binding upon and inure to the benefit of any successor in interest to a Party. The International Sale of Goods Convention shall not apply to this Agreement. The Parties agree that a facsimile signature on this Agreement shall have the same force and effect as an original signature.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their authorized representatives:

	ViaSat, Inc.
	OBXCI, LLC

	Signature
	
	Signature
	

	Name
	Stephen Purcell
	Name
	Lindy E. Martin

	Title
	Senior Contracts Manager
	Title
	Executive Director
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