
 

  
PROPRIETARY INFORMATION AGREEMENT 
(MUTUAL DISCLOSURE) Number_____________ 

 
This Proprietary Information Agreement (hereinafter referred to as the “Agreement”) is made and 
entered into this _____ day of ________________ (hereinafter, the Effective Date”), by and 
between ______________ (hereinafter referred to as “_______”) and BAE SYSTEMS 
Electronics & Integrated Solutions (hereinafter referred to as “BAE SYSTEMS”) (hereinafter, 
singularly, the “Party” and, collectively, the “Parties”). 
 
 WHEREAS, the Parties wish to specify the conditions under which certain Proprietary 
Information, as defined herein, may be exchanged for the purpose of quoting, and supplying 
material to support the BAE SYSTEMS Direct Commodity Projects (hereinafter, “Purpose”).  
 
 WHEREAS, the Parties have determined to set down certain understandings reached 
between them relating to the exchange and protection of Proprietary Information between them 
regarding the above mentioned Purpose. 
 
 NOW THEREFORE, in consideration of the foregoing, the Parties hereby agree as 
follows: 
 
1. The Parties may transfer or exchange Proprietary Information under this Agreement in 

oral, visual or written form, which may include, but not be limited to, specifications, 
drawings, sketches, models, samples, computer programs, reports, data, techniques, 
designs, codes, documentation, and financial, statistical or other technical information 
(hereinafter, “Proprietary Information”). All disclosures of such Proprietary Information 
will be treated as made in confidence if marked as “Proprietary” or with an equivalent 
legend by the disclosing Party at the time of disclosure.  Any oral or visual disclosure of 
Proprietary Information shall be identified as such by the disclosing Party at the time of 
disclosure, reduced to writing in summary form, marked as “Proprietary” or with an 
equivalent legend, and delivered to the receiving Party within thirty (30) days of the oral 
or visual disclosure. 

 
2. Subject to the provisions of Paragraph 3.0 below, the receiving Party shall maintain 

Proprietary Information in confidence and shall not use such Proprietary Information 
except for the Purpose of this Agreement.  The receiving Party agrees to use the same 
care and discretion as the receiving Party uses with respect to similar information of its 
own, but not less than reasonable care, to avoid unauthorized disclosure, publication, 
dissemination or use of Proprietary Information received hereunder. Should it become 
necessary for the receiving Party to disclose the disclosing Party’s Proprietary 
Information to a third party as a result of a requirement of law or regulation, it shall be 
disclosed only to the extent required by law or regulation and, if so permitted, after a five 
(5) business day prior written notification to the other Party of the requirement for such 
disclosure. 

 
3. The obligations of confidentiality and restrictions on use specified in this Agreement 

shall not apply to any information that:  
 
 a. is already in the possession of the receiving Party without obligation of 

confidentiality at the time of receipt from the disclosing Party;  
 



 

 b. is independently developed by the receiving Party as evidenced by appropriate 
documents; 

 
 c. is or becomes publicly available, including by inspection of a commercially-available 

product, without breach of this Agreement by the receiving Party; 
 
 d. is rightfully received, free of restrictions, by the receiving Party from a third party, 

unless the receiving Party is notified by the disclosing Party of misappropriation by 
said third party promptly after the disclosing Party knew, or should have known, of 
such misappropriation; or 

 
e. is released  by the disclosing Party to any third party without imposing similar 

restrictions. 
 
4. The receiving Party agrees that any Proprietary Information disclosed hereunder:  (i) shall 

be used by the receiving Party solely for the Purpose of this Agreement, (ii) shall not be 
distributed, disclosed or disseminated to any third party (except as provided for in this 
Agreement), (iii) shall only be disclosed to the receiving Party’s employees on a need to-
know basis for the Purpose of this Agreement, and (iv) shall only be disclosed to third 
parties both with first, the consent of the disclosing Party and second, provided that (a) 
such third party has executed a nondisclosure agreement with the originating Party or (b) 
such third party executes a nondisclosure agreement with the receiving Party containing 
terms consistent with the requirements herein prior to receiving such information and also 
containing a provision making the originating Party a third party beneficiary to such 
agreement. 

 
5. The individuals identified below are designated as the primary point of contact for 

receiving Proprietary Information exchanged between the Parties pursuant to this 
Agreement. 

 
FOR: BAE SYSTEMS  
           
 
          Attn: John Powell 
          Phone: 607.770.2533 
  Fax:    607.770.2526  

FOR:  
            
           
          Attn.   
           Phone:  
           Fax :     

 
 
The individuals identified below are designated as the primary point of contact for 
receiving notices under this Agreement. 

 
FOR: BAE SYSTEMS 
 
 
          Attn:  Jennifer Hananian 
          Phone: 301.838.6752 
  Fax:     301.838.6755 

FOR:  
          
        
          Attn.   
           Phone:  
           Fax :     

 
Either Party may change their designated point of contact upon written notice to the other 
Party. 
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6. Either Party shall be allowed to make copies of any Proprietary Information disclosed by 
the other so long as the markings on the original information are affixed to all copies 
(including partial copies) and provided such copies are necessary to fulfill the Purpose of 
this Agreement.  The receiving Party shall maintain the confidentiality of all Proprietary 
Information with regard to all such copies. 

 
7. Nothing in this agreement shall, by express grant, implication, estoppel or otherwise, 

create in the receiving Party any right, title, interest, or license in or to the inventions, 
patents, technical data, computer software, software documentation or other intellectual 
property of the disclosing Party.  

 
8. Proprietary Information received hereunder shall be protected by the receiving Party 

during the term of this Agreement and for a period of five (5) years from the date of 
expiration or termination of this Agreement.  

 
9. The receiving Party acknowledges and agrees that due to the unique nature of the 

disclosing Party’s Proprietary Information, there can be no adequate remedy at law for 
any breach of its obligations hereunder, that any such breach will result in irreparable 
harm to the disclosing Party, and, therefore, that upon any such breach or any threat 
thereof, the disclosing Party shall be entitled to seek appropriate equitable relief in 
addition to remedies it might have at law.  The receiving Party shall notify the disclosing 
Party in writing immediately upon the occurrence of any unauthorized release of 
Proprietary Information, whether inadvertent or otherwise, and shall use reasonable 
efforts to prevent or limit any further dissemination of such Information.  However, in no 
event shall either Party be liable hereunder or otherwise for incidental, special, 
consequential, indirect, punitive or multiple damages, interest or attorneys' fees. 

 
10. In the event that any of the provisions of the Agreement shall be held by a court or other 

tribunal of competent jurisdiction to be unenforceable, that portion shall be severed and a 
new enforceable provision shall be negotiated by the Parties and substituted therefore to 
accomplish the intent of the severed provision as nearly as practicable.  The remaining 
provisions of the Agreement shall remain in full force and effect. 

 
11. No waiver or modification of this Agreement will be binding upon either Party unless 

made in writing and signed by a duly authorized representative of such Party, and no 
failure or delay in enforcing any right will be deemed a waiver. 

 
12. All documentation, correspondence and communications relating to this Agreement shall 

be in the English language. 
 
13. Export regulations may apply to any authorized release of a disclosing Party’s Proprietary 

Information by the receiving Party.  This Agreement does not authorize export of technical 
data.  The receiving Party shall control access to information received hereunder in 
accordance with all applicable U.S. Export laws and regulations.  

 
14.  Upon the expiration or termination of this Agreement, the receiving Party shall cease all 

use of Proprietary Information received hereunder and shall return or destroy all such 
Proprietary Information, including all copies thereof, and, if destroyed, furnish the 
disclosing Party with written certification of destruction.  Notwithstanding the foregoing, 
the receiving Party may retain one (1) copy of the disclosing Party’s Proprietary 
Information solely for archival and dispute resolution purposes. 

 3



 

 
15. Unless terminated earlier, this Agreement shall expire five (5) year(s) from the Effective 

Date of this Agreement. This Agreement may be terminated earlier by either Party upon 
thirty (30) days' written notice to the other Party.  However, expiration or termination shall 
not affect the rights and obligations of the Parties hereunder with respect to Proprietary 
Information disclosed prior to the effective expiration or termination date. 

 
16. Each Party shall bear all costs and expenses incurred by it under or in connection with 

this Agreement.  Nothing in this Agreement shall be construed as an obligation by either 
Party to enter into a contract, subcontract, or other business relationship with the other 
Party.  If this Agreement is entered into in anticipation of a teaming agreement, the 
Parties understand and agree that, notwithstanding any conduct of the Parties to the 
contrary, there is no binding agreement to team until the final teaming agreement is 
signed by both Parties. 

 
17. Each Party warrants that it has the right to disclose its Proprietary Information for the 

purposes of this Agreement. IN PROVIDING ANY PROPRIETARY INFORMATION 
HEREUNDER, NEITHER PARTY MAKES ANY REPRESENTATION, EITHER 
EXPRESSED OR IMPLIED, AS TO ITS ADEQUACY, ACCURACY, SUFFICIENCY 
OR FREEDOM FROM DEFECT OF ANY KIND, INCLUDING FREEDOM FROM 
ANY PATENT INFRINGEMENT THAT MAY RESULT FROM THE USE OF SUCH 
PROPRIETARY INFORMATION, NOR SHALL EITHER PARTY INCUR ANY 
RESPONSIBILITY OR OBLIGATION WHATSOEVER BY REASON OF SUCH 
PROPRIETARY INFORMATION, EXCEPT AS PROVIDED IN THIS AGREEMENT. 

 
18. This Agreement shall be governed, interpreted and enforced by the law of the State of 

Maryland, without making reference to its conflicts of laws provisions. 
 
19. Neither Party may assign or otherwise transfer this Agreement or any of its rights and 

obligations hereunder to any third party (except to a legally recognized successor in 
interest to all or substantially all of the Party’s assets) without the prior consent in writing 
from the other Party, which consent shall not be unreasonably withheld. 

 
20. This Agreement supersedes all prior discussions and writings with respect to the subject 

matter hereof, and constitutes the entire agreement between the parties with respect to the 
subject matter hereof.  This Agreement cannot be changed in any respect except as 
agreed in a writing of subsequent date that is duly executed by authorized representatives 
of both parties. 
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IN WITNESS THEREOF, the Parties have caused this Proprietary Information 
Agreement to be executed in duplicate originals by their duly authorized 
representatives as of the Effective Date. 
 
 
BAE SYSTEMS    Suppler:__________________ 
     

     
 By:      By:     
  
 Name:      Name:     
  
 Title:      Title:     
 
 Date:       Date:     
 
 
 


