USE AND NON-DISCLOSURE  AGREEMENT

(1)
ACS Security, LLC, hereby represented by the undersigned  (name) as its authorized representative, will have or has received Data shown below (hereinafter referred to as « the Data »)  from  (Purchaser) .  The owner of this Data is various.  

Data generated in order to fulfil the terms of the NACMA ACCS LOC1 contract number CO/6568-ACCS with ACSI. Data shall mean recorded information, regardless of form or the media on which it may be recorded. This Data includes technical data and software, materiel, products, processes, services and activities provided or used in the development, procurement, installation, integration and verification and validation of the ACCS LOC1 core software and STVF, or anything that may impinge on the foregoing.  The term Data does not include detailed financial information or cost or pricing data.  

(2)
ACS Security, LLC shall  :

a.
receive and hold the Data in the strictest confidence and  take all reasonable security precautions in the safekeeping of the Data and preventing their unauthorized disclosure to third parties ;

b.
use the Data solely for the purposes of assisting NACMA in the management of Contract CO/6568-ACCS (NOTE :  or any other specific description of the work to be performed by the recipient of the data within the boundaries of this provision).  The right to use the Data specified in Article 1 , above, shall expire upon conclusion of the work described in Attachment 1 to the Agreement.  In case of termination of this Agreement or its expiration, (Third Party Company) shall (i) discontinue all use of the Data specified in Article 1, above, (ii) return all Data described in  Article 1, above, and (iii) certify in writing that all copies and system recoveries thereof have been destroyed and or deleted from the ACS Security, LLC computer libraries or storage facilities and are no longer in use.

c.
ensure that its employees or any other members of its staff are only given access to the Data on a ‘need to know ’ basis for the intended purposes, and that these employees or any other members of the staff are informed of the confidential nature of the Data ;

d.
not provide or disclose the Data or rights of use to any party unless, the party is (1) shown by ACS Security, LLC to  have a ‘need to know ‘for achievement of the intended purposes of Attachment 1, and (2) shall first have executed a similar Use and Non-Disclosure Agreement and the Purchaser has received from ACS Security, LLC a prior written notice together with a copy of this Agreement and the Purchaser accepts, in writing,disclosure of the Data to the party; 

e.
appoint   (name of the person)   as its Confidential Information Co-ordinator for the receipt and dispatch of the Data or any other person who may be designated to ( Purchaser ) in writing ;

f.
immediately advise ( Purchaser ) upon discovery of any unauthorized disclosure or use of the Data and  endeavour to prevent any further unauthorized disclosure or use ;

g.
accept liability for damages in the event of any intentional or negligent unauthorized use or disclosure of the Data and  hold ( Purchaser ) harmless from any liability it might incur vis-à-vis the Owner  ; 

h.
immediately return to ( Purchaser ) all tangible materials in its possession relating to the Data upon request, and in any event upon termination for whatever reason, or in the event of any breach of the terms of this Use and Non-Disclosure Agreement ;

i.
keep the existence of this Use and Non-Disclosure Agreement and any relationship with (Purchaser) concerning the Data confidential ;

j. recognize the execution of this Use and Non-Disclosure Agreement is also for the benefit of the Owner of the Data.  The Owner is a third party beneficiary of this Agreement who shall have the right of direct action against the ACS Security, LLC to enforce this Agreement or to seek damages which may result from any material breach of this Agreement.

k. ensure that Data shall not be provided to (i) non-NATO nations or (ii) non-NATO nationals working either in NATO nations or in companies registered in NATO nations.”
(3)
ACS Security, LLC will have no obligation with respect to any data which ACS Security, LLC can demonstrate :

a.
are already known to or in the possession of ACS Security, LLC prior to their receipt from the  Purchaser  or which are publicly available at the time of disclosure, or

b.
are or become known to the public through no wrongful act of ACS Security, LLC or

c.
are received from a third party who is not in breach of any obligation of confidentiality, or

d.
are furnished to a third party by the Owner  without similar restriction, or

e.
are used or disclosed with the prior written authorisation of the Owner  , or

f.
are disclosed by ACS Security, LLC in compliance with a legal requirement of a governmental agency or otherwise where disclosure is required by operation of law, or

g.
are, without violation of this Agreement, independently developed by ACS Security, LLC or

h.
for those portions of the Data that only describe or identify  general concepts of computing technology.

(4)
ACS Security, LLC accepts and agrees:

a.
that no ownership interest in any copyrights, patents or other intellectual property rights available in the Data described in Article 1, above, are granted to ACS Security, LLC by this Agreement);

b.
to preserve and reproduce any copyright as well as patent or trademark notice, which may appear in the Data described in Article 1, above ;

c.
that any Data described in Article 1, above, are provided on an « as is » basis and that no warranties, beyond those explicitly stated in Contract No. CO/9772-ACCS are made regarding such Data, express or implied, including without limitation, any warranties of fitness for a particular purpose, use or requirement and any warranty that such Data will not infringe the rights of third parties ;

d.
that the (Purchaser) shall not be liable under any circumstances, beyond those provided in Contract No. CO/9772-ACCS,  towards ACS Security, LLC for any direct, indirect, special, consequential and incidental damage of whatsoever kind or nature, including, without limitation, any losses, costs, damages, loss of revenue or profit, loss of data incurred or suffered by ACS Security, LLC or any third party as a result of or arising out of any lack or loss of use of the Data, or parts thereof.

e.
that the Owner shall not be liable under any circumstances  towards ACS Security, LLC for any direct, indirect, special, consequential and incidental damage of whatsoever kind or nature, including, without limitation, any losses, costs, damages, loss of revenue or profit, loss of data incurred or suffered by ACS Security, LLC or any third party as a result of or arising out of any lack or loss of use of the Data, or parts thereof.

f.
commercial exploitation of the Data, outside the scope of Attachment 1, ACS Security, LLC its affiliates, subsidiaries, successors or assignees is expressly prohibited.

g.
the end or termination of the work described in Attachment 1 to this Agreement shall not relieve the ACS Security, LLC of continuing to comply with the use and non-disclosure obligations contained in this Agreement.

(5)
This Use and Non-Disclosure Agreement shall be governed by Belgian Law  and shall become effective upon the date of signature stated below.

(Third Party)

.____________________________________.

Signature

.____________________________________.

Name and Title

._____________________________________

Date

(Purchaser)

.____________________________________.

Signature

.____________________________________.

Name and Title

._____________________________________

Date

