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This Non-Disclosure Agreement (hereinafter referred to as Agreement), entered into and effective this 
____ day of _____________________ (the “Effective Date”), by and between Cognitive 
Professional Services Inc., (hereinafter “COGNITIVE”) and ______________________________ 
(hereinafter the  “SECOND PARTY”) governs the obligations of the parties concerning treatment, use 
and disclosure of information disclosed pursuant to its terms.   

1. In consideration of the mutual promises and undertakings set forth herein, and of other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Cognitive and 
Second Party, each as a “Disclosing Party” and as a “Receiving Party”, may, but without obligation to 
do so, disclose to the other and receive from the other technical and other proprietary information 
(collectively, “Proprietary Information”) such as, but not limited to, business plans, sales and 
marketing information and strategies, customer lists, solicitation response strategies, technical 
solutions to client requirements,  system architectures, proposal preparation techniques and pricing 
policies, know-how, software, methodologies, processes, and financial information related to the 
_______________________________________. 

2. Proprietary Information is defined as information, ideas, and/or related data originated by or peculiar to
the Disclosing Party.  Proprietary Information may be disclosed orally, in writing, or in one or more
electronic formats on media such as, but not limited to, tapes, diskettes, compact disks, or other similar
media.  When disclosed orally, at the time of disclosure the Disclosing Party shall identify such
information as Proprietary Information subject to the provisions of this Agreement, subsequently
summarize it in writing within ten (10) days after disclosure, and provide a copy to the Receiving Party
appropriately marked “Proprietary Information”. When disclosed in writing or electronic format,
Proprietary Information shall be marked as such in a clearly identifiable way.

3. The Receiving Party of Proprietary Information disclosed pursuant to this Agreement shall use such
Propritary Information solely for the purpose described in Paragraph 1 above and shall not use or make
copies of the information for any other purpose or disclose it to any party without the express written
consent of the Disclosing Party.  The Receiving Party of such Proprietary Information shall use the
same degree of care to prevent the unauthorized use of disclosure of such Proprietary Information as
the Receiving Party uses to protect its own Proprietary Information and/or trade secrets from
unauthorized use or disclosure, but in no event will the Receiving Party exercise less than
commercially reasonable care. The Receiving Party shall disclose Proprietary Information only to such
of its directors, officers, employees, and agents as have a need to-know such information in connection
with performance of duties related to the authorized purpose described in Paragraph 1 above. Such
directors, officers, employees, and/or agents shall agree to be bound by the terms of this Agreement.

4. The obligations of this Agreement shall apply only to Proprietary Information that:

http://www.cog-ps.com/
https://sp.cog-ps.com/iso27k1/Shared%20Documents/A.%20Finalized%20Documents/06%20-%20Ops/002%20-%20Contracts/06-002-0005%20A.%20MNDA.pdf
https://sp.cog-ps.com/iso27k1/Shared%20Documents/A.%20Finalized%20Documents/06%20-%20Ops/002%20-%20Contracts/06-002-0005%20A.%20MNDA.pdf


Phone  (703) 562-0600  ∙ Fax  (703) 562-0601  ∙  www.cog-ps.com 

DCS# 06-002-0005 Issued: 04/23/15 Revised: 06/26/18 Rev.1. 0 

Classification: C-OP-MGOE P a g e  | 2 

All printed documents are uncontrolled copies. Please go to the link below for the most updated version. 
https://sp.cog-ps.com/iso27k1/Shared%20Documents/A.%20Finalized%20Documents/06%20-%20Ops/002%20-%20Contracts/06-002-

0005%20A.%20MNDA.pdf  

(a) Has been identified (when disclosed orally) and marked (when disclosed in writing or electronic 
medium) by the Disclosing Party as Proprietary Information; 

(b) Is not publicly known as a result of the lawful disclosure by any party; 
(c) Is not already known to the Receiving Party as a result of Receiving Party’s own independent 

efforts; 
(d) Has not been transmitted by the Disclosing Party to any third party without restriction. 

5. All disclosures of information by the Disclosing Party to the Receiving Party pursuant to this
Agreement  shall be made by or through its “Authorized Recipient”.  The Authorized Recipients for
the parties are identified at the end of this Agreement.

6. This Agreement will expire on the earlier of: (1) termination by either party upon ten (10) days prior
written notice to the other party, or (2) three (3) years from the effective date of this Agreement, unless
such period is extended or reduced by mutual agreement of the parties.  After  termination or expiration
of the term of this Agreement, within ten (10) days after receipt of written request of Disclosing Party,
the Receiving Party of any Proprietary Information disclosed pursuant to this Agreement shall either
(as requested by Disclosing Party) (i) return to the Disclosing Party all originals and any and all copies
of such Proprietary Information in the Receiving Party’s possession in whatever medium or form it is
held, or (ii) certify to the Disclosing Party that it has destroyed any and all documents containing or
derived from such Proprietary Information; provided that Receiving Party may, if it so notifies
Disclosing Party, retain an archival set of copies solely for reference with respect to the dealings
between the parties subject to the Agreement. Following expiration of this Agreement, the
confidentiality obligations with respect to any Proprietary Information which constitutes a trade secret
disclosed hereunder shall remain in effect so long as the Proprietary Information remains a trade secret.

7. Disclosing Party warrants that it has the right to disclose the Proprietary Information to the Receiving
Party.  No right or obligation other than those expressly enumerated herein shall be created or implied
by the fact that Proprietary Information has been disclosed pursuant to this Agreement or by the fact of
the parties entering into this Agreement.  For example, this Agreement shall not alter any ownership
rights with respect to Proprietary Information, nor shall it create any exclusive relationship,
partnership, joint venture, agreement to enter into a contract or to make any reimbursement between
the parties, nor shall it be read to grant any license to any Proprietary Information, trade secret,
trademark, copyright or patent beyond the specific use expressly authorized herein.

8. The parties acknowledge that the unauthorized use or disclosure of Proprietary Information could
cause irreparable damage to the Disclosing Party.  In order to provide a remedy by which to limit or
prevent such damage, the Receiving Party of any Proprietary Information disclosed pursuant hereto
agrees that the Disclosing Party shall have the right to obtain an injunction to prevent threatened or
actual unauthorized use or disclosure of such Proprietary Information.  Such injunctive remedy shall be
in addition to any other legal or equitable remedy available to the Disclosing Party in the event of a
breach or threatened breach of this Agreement.
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9. Miscellaneous provisions:

(a) This Agreement may not be assigned or otherwise transferred by either party without the express 
written consent of the other party, except that references to either party shall include the named 
company and all wholly owned subsidiaries and affiliates of the named company; 

(b) In the event disclosure of Proprietary Information is required by law or regulation to be disclosed to 
any other party, the Receiving Party shall first notify the Disclosing Party of such requirement to 
permit the Disclosing Party to contest such requirement; 

(c) This Agreement is made under and shall be construed in accordance with the laws of the Texas without 
regard to its provisions regarding conflicts of laws; 

(d) In the event that any provision of this Agreement is found to be unlawful or unenforceable, the 
remaining provisions of the Agreement shall nonetheless be enforceable and construed so as to give 
effect to the Agreement as a whole; 

 (e)  The Parties and their employees shall not disclose any information furnished hereunder in any   
manner contrary to the laws and regulations of the United States of America, or any agency thereof, 
including but not limited to, the Export Administration Regulations of the U.S. Department of 
Commerce, the International Traffic in Arms Regulations of the U.S. Department of State and the 
National Industrial Security Program Operating Manual (DOD 5220.22-M).  

(f)  This Agreement represents the entire agreement of the parties regarding the subject matter hereof and 
supersedes all previous understandings, commitments or agreements, whether oral or written, between 
the parties with respect to the subject matter hereof; and 

(g) This Agreement may be amended only in a writing signed by authorized representatives of both 
parties; 

(h) The parties acknowledge that the terms and conditions of this Agreement and the discussions between 
them are confidential, and shall not be disclosed, except as provided in Section 3, without the written 
consent of the other party. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year set forth 
above. 

For: Cognitive Professional Services Inc. For: ________________________________ 

Signature:___________________________ Signature:____________________________ 
Name: Cassandra Coleman Name: ______________________________ 
Title: President Title: __________________________________ 
Date:_______________________________    Date: _______________________________ 
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