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MISSION SUPPORT ALLIANCE, LLCSUBCONTRACTOR NON-DISCLOSURE AND INTELLECTUAL PROPERTY AGREEMENT
(Subcontractor Name)
, working as a subcontractor to MSA.
For the purposes of this Agreement, the following words shall have the following meanings:
This Non-Disclosure and Intellectual Agreement is made by and between Mission Support Alliance, LLC, a Washington corporation, having a place of business at the Hanford Site in Richland, Washington (hereinafter referred to as the "MSA") and
A.
i.
"Confidential Information" means information which is disclosed to me, known by me, or generated by me as a consequence of my support to MSA and is not generally known outside MSA, and is related to MSA's business.  "Confidential Information" is intended to include, but is not limited to, trade secrets, inventions, processes, formulas, systems, computer programs, plans, programs, studies, techniques and any and all business information.
By signing this Agreement, I certify that I have read and fully understand the above non-disclosure provisions and restrictions and agree to abide by all of the requirements set forth herein.  I understand that my strict compliance with these requirements is necessary, and that failure to comply could result in serious consequences, including criminal prosecution.  I further understand that my compliance is essential to satisfying subcontractual obligations and that violation of this agreement may result in strict disciplinary action, up to and including termination of my subcontract with MSA.
1.
NON-DISCLOSURE:
2.
INTELLECTUAL PROPERTY
In performance of my duties as an MSA subcontractor, I understand that there is the possibility that I may have access to sensitive information including, but not necessarily limited to, Official Use Only, including personnel information, personally identifiable information (PII), financial and cost data, scope and statements of work and/or specifications used in competitive acquisitions, source selection information, legal documents, bid and proposal information and current contract proprietary information such as labor rates and other pricing data, or other business confidential information.  
I agree that I will not, with actual or presumed knowledge, knowingly disclose any sensitive information as described herein, either directly or indirectly to any person other than an individual authorized to have access to the information.  
I understand that unauthorized disclosure of such information may subject me to substantial administrative, civil, and criminal penalties, under the Procurement Integrity Act (41 USC 423) or other applicable laws and regulations.  I further understand that my obligations under this paragraph continue even after my subcontract with MSA completes, and after MSA's contract with DOE is completed.
B.
ii.
"Developments" means all inventions whether or not patentable, confidential information, computer programs, copyrights, trademarks or other intellectual property, made, conceived, or authored by me, alone or jointly with others, while supporting MSA, whether or not during normal business hours, or on MSA premises, that are within the existing or contemplated scope of MSA's business at the time such developments are made or which result from any work I or others may do for or on behalf of MSA.
C.
I will not disclose to or induce MSA to use confidential information or trade secrets of others.
D.
All developments are the property of MSA and I hereby assign to MSA all my rights to such developments in all countries.
To the extent compatible with applicable state law, the provisions of the preceding paragraph do not apply to an invention which is required to be assigned by MSA to the United States Government.
I understand that no provision in this Agreement is intended to require assignment of any of my rights in an invention for which I can prove no equipment, supplies, facilities, or trade secret information of MSA was used and was developed entirely on my own time; and which I can prove (1) relates neither to the business of MSA or to the actual or demonstrably anticipated research of development of MSA; or (2) does not result from any work performed by me for MSA.
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Provide proper assistance and execute all papers deemed by MSA to be necessary to preserve legal protection for all developments without charge to MSA, but at the expense of MSA.
H.
All written materials and other tangible objects, including copies, made or compiled by me or made available to me in the course of my support, shall be the property of MSA and shall be delivered to MSA upon completion of my subcontract or at any other time upon request.
ii.
I.
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I hereby waive any claim for award or compensation under the provisions of the Atomic Energy Act of 1954, as amended, with respect to any development made or conceived in the course of or under any contract with any agency of the United States Government.
J.
In order to ensure compliance with the MSA's contractual obligations to the United States Department of Energy (hereinafter referred to as "DOE") and with MSA's conflict of interest procedures, I agree as a condition of my subcontract with MSA that I shall not undertake or continue in any consultant or other comparable support services without first disclosing such proposed services to MSA and obtaining MSA's written approval.  The term "consultant or other comparable employment services" as used in this paragraph shall mean those services performed for another DOE contractor in the same or related energy field or another organization which entail the rendering of expert or professional advice and which are likely to conflict with the activities or interests of MSA or DOE.
A.
The law of the State of Washington will govern the interpretation, validity and effect of this Agreement without regard to its place of execution or its place of performance.  Should I violate this Agreement, inadvertently or otherwise, I acknowledge that irreparable harm will result to MSA and that MSA shall be entitled to any remedy, legal or equitable, to correct any harm which results from such violation.
B.
This Agreement may not be superseded, amended, or modified except by a written agreement signed by me and MSA.
C.
If any provision of this Agreement is held to be unenforceable for any reason, it shall be conformed to prevailing law rather than voided, if possible, in order to achieve the intent of the parties to the extent possible.  In any event, all other provisions of this Agreement shall be deemed valid and enforceable to the fullest extent possible.  If MSA decides not to exercise any of its rights under this Agreement or to take no action against any violation, such decision shall not affect the exercise of such right or taking of any action at another time.
D.
I acknowledge that I have read and that I understand this Agreement.  I understand that to the extent applicable it remains in effect following my subcontract with MSA.  I also understand this Agreement is legally binding upon me and it may be transferred by MSA to any of its successors or assignees.
There is no other agreement or restriction which prevents the performance of my support under this Agreement.
(Subcontractor Personnel)
Agreed and Accepted:
Date:
Submit to MSA written disclosures of all intellectual property made, conceived, or authored by me, alone or jointly with others, while supporting MSA, and
Upon request by MSA at any time during my support to MSA and thereafter I will:
G.
i.
I will promptly submit to MSA written disclosure of all inventions, whether or not patentable, which are made or conceived by me, alone or jointly with others, while I supported MSA.
F.
In addition to other rights or remedies MSA may have, MSA shall have a perpetual, royalty-free, nonexclusive license to fully utilize for any purpose all inventions, computer programs, copyrights made, conceived, or authored by me, alone or jointly with others, within one year of completion of my support to MSA, related to work I performed during my support to MSA and which utilized confidential information.
E.
GENERAL PROVISIONS:
3.
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