Non-Disclosure Agreement

Test Item Development for INCOSE Knowledge Exam
Subject Matter Experts (SME) and Reviewers
This Non-Disclosure Agreement (“Agreement”), between INCOSE and the recipient identified in the signature block (“Recipient”), is effective as of the date of the last signature below.
In consideration for INCOSE providing Recipient with its Confidential Information (as defined below), Recipient agrees as follows:
1. Purpose. This Agreement is intended to safeguard the INCOSE Knowledge Exam from intentional or un-intentional disclosure to parties that are not part of the Test Item Development and Review Team.

2. Confidential Information. Recipient will have access to items submitted for inclusion in the INCOSE Knowledge Exam (“Confidential Information”).  All certification materials related to the test item development will be safeguarded and treated as INCOSE confidential material and not disclosed to anyone outside the test item development team in any manner at any time. This includes leaving the information in folders on computers that are accessible to anyone other than the test item development team members or leaving electronic or printed files open to viewing to anyone other than the test item development team members.

3. Non-Disclosure. Recipient will learn more about INCOSE’s Certification Program through his or her participation in test item development.  Recipient should only disclose information about the Certification Program that he or she can find in published documents, including web content, from INCOSE’s Certification Program.  

4. Title to and Return of Materials. Except as expressly provided herein, no license or right is granted by INCOSE to the Recipient under any patent, patent application, trademark, copyright or trade secret.  Confidential Information furnished by INCOSE to the Recipient shall remain the property of INCOSE and/or its affiliates. Recipient shall return to INCOSE any and all records, notes, and other written, printed, or tangible materials pertaining to the Confidential Information immediately on the written request of INCOSE.  Recipient agrees that all certification materials related to this test item development will be removed from all personal computers, CD’s, memories or any others forms of electronic storage upon completion of the test item development activities, no later than [Insert date 4 to 9 months after start of work].  Recipient further agrees that all certification materials related to this test item development in paper form will be destroyed upon completion of the test item development activities, no later than 2 months after last participation in exam development.  
5. Restrictions on Use of Materials. Recipient is prohibited from using material developed as part of this effort when leading formal or informal discussions about the INCOSE knowledge exam’s content or format until [Insert date approx. 3 years after start of work.] (“Release Date”).  This represents two years (24 months) after the exam’s planned date of release.  The INCOSE Certification Program Office and the CAG will develop a standard PowerPoint presentation on the exam and development of exam questions that will serve this purpose, and no embellishments are permitted.  Individuals may teach test-taking techniques and they may share their personal experience in preparing for the knowledge exam.  Recipient is prohibited from releasing his or her own sample test items until Release Date.  Items submitted to INCOSE as part of the test development effort may never be released; any other items they develop before Release Date may be released after that date.  The INCOSE Certification Office and the CAG will provide a sample set of exam questions that will serve this purpose, and no embellishments are permitted by participants in test item development.  
6. Response to Legal Process.  In the event Recipient is requested, pursuant to subpoena or other legal process, to disclose any Confidential Information, Recipient shall provide Disclosing Party with immediate notice so that Disclosing Party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Agreement. In the event that such protective order or other remedy is not obtained, or Disclosing Party waives compliance with the provisions of this Agreement, Recipient shall furnish only that portion of the Confidential Information which is legally required and shall exercise its best efforts to obtain a protective order or other assurance satisfactory in form and substance to Disclosing Party that confidential treatment will be accorded the Confidential Information in accordance with this Agreement.

7. Remedies.  Violating these terms is cause for revocation of certification for the test item developer and any individual who knowingly and willfully receives, possesses or utilizes “certification materials related to the test item development” without INCOSE authorization.  The parties further acknowledge that the disclosure of the Information by Recipient in violation of this Agreement will cause irreparable harm, for which an award of damages would not be adequate compensation, and agree that INCOSE will be entitled to seek equitable relief, including a restraining order, injunctive relief, specific performance and any other relief that may be available from any court, in addition to any other remedy to which the Disclosing Party may be entitled at law or in equity. Recipient agrees that, in the event of any action for specific performance in respect of such breach, Recipient shall waive the defense that a remedy at law would be adequate.  Recipient further agrees that no bond or other security shall be required in obtaining such equitable relief and consents to the issuance of such injunction and to the ordering of specific performance.  Such remedies shall not be deemed to be exclusive but shall be in addition to all other remedies available at law or in equity.

8. Signatures.  This Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  Recipient should execute and send a scanned image of the signed Agreement as an E-mail attachment to Courtney Wright at courtney.wright@incose.org.   The Parties acknowledge that any scanned or facsimile transmittal of the Agreement shall be deemed to be an original.

Recipient Signature and Date
Printed / Typed Name:

INCOSE Signature and Date

Courtney Wright

INCOSE Certification Program Manager

