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UNILATERAL NONDISCLOSURE AGREEMENT 

WASHINGTON STATE 

 

This Nondisclosure Agreement (the "Agreement") is entered into by and between  

 Individual ("Disclosing Party”) and  Individual ("Receiving 

Party") for the purpose of preventing the unauthorized disclosure of Confidential Information as 

defined below. The parties agree to enter into a confidential relationship with respect to the 

disclosure of certain proprietary and confidential information ("Confidential Information"). 

 

1. Definition of Confidential Information. For purposes of this Agreement, "Confidential 

Information" shall include all information or material that has or could have commercial 

value or other utility in the business in which Disclosing Party is engaged. Confidential 

Information may comprise technical information, including patent, copyright, trade secret, 

and other proprietary information, techniques, sketches, drawings, models, inventions, 

know-how, processes, apparatus, equipment, algorithms, software programs, software 

source documents, and formulae related to the current, future, and proposed products, 

services of the Disclosing Party, and any derivative works based upon the preceding. 

Confidential Information may also include non-technical information relating to the 

Disclosing Party's products, including without limitation pricing, margins, merchandising 

plans and strategies, finances, financial and accounting data and information, suppliers, 

customers, customer lists, purchasing data, sales and marketing plans, future business 

plans and any other information which is proprietary and confidential to the Disclosing 

Party. If Confidential Information is in written form, the Disclosing Party shall label or 

stamp the materials with the word "Confidential" or some similar warning. If 

Confidential Information is transmitted orally, the Disclosing Party shall promptly 

provide a writing indicating that such oral communication constituted Confidential 

Information. 

 

2. Specific Confidential Information. This agreement relates to generally to formulations 

and processes related to the production of dietary supplements. 

 

3. Exclusions from Confidential Information. Receiving Party's obligations under this 

Agreement do not extend to information that is: (a) publicly known at the time of 

disclosure or subsequently becomes publicly known through no fault of the Receiving 

Party; (b) discovered or created by the Receiving Party before disclosure by Disclosing 

Party; (c) learned by the Receiving Party through legitimate means other than from the 

Disclosing Party or Disclosing Party's representatives; or (d) is disclosed by Receiving 

Party with Disclosing Party's prior written approval. 
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4. Obligations of Receiving Party. Receiving Party shall hold and maintain the Confidential 

Information in strictest confidence for the sole and exclusive benefit of the Disclosing 

Party. Receiving Party shall restrict access to Confidential Information to employees, 

contractors, and third parties as is reasonably required and shall require those persons to 

agree to nondisclosure restrictions at least as protective as those in this Agreement. 

Receiving Party shall use, as a minimum, the same degree of care to avoid disclosure or 

use of the Confidential Information as it employs with respect to its own confidential, 

proprietary, and secret information of like importance, but in any case using no less than 

a reasonable degree of care. Receiving Party shall not, without prior written approval of 

Disclosing Party, use for Receiving Party's own benefit, publish, copy, or otherwise 

disclose to others, or permit the use by others for their benefit or to the detriment of 

Disclosing Party, any Confidential Information. Receiving Party will not remove or 

obliterate markings (if any) on Confidential Information indicating its proprietary or 

confidential nature. Receiving Party may disclose or produce any Confidential 

Information if and to the extent required by any discovery request, subpoena, court order 

or governmental action, provided that Receiving Party gives Disclosing Party reasonable 

advance notice of the same (e.g., so as to afford Disclosing Party a reasonable 

opportunity to appear, object, and obtain a protective order or other appropriate relief 

regarding such disclosure). 

 

5. Return of Materials. Upon Disclosing Party's request in writing, Receiving Party shall 

within 30 days  destroy or return to Disclosing Party any and all records, notes, and other 

written, printed, or tangible materials in its possession pertaining to Confidential 

Information. Upon Disclosing Party's request, Receiving Party will certify in writing its 

destruction of such Confidential Information. 

 

6. Property Rights. All Confidential Information is the property of Disclosing Party. This 

Agreement will not be interpreted or construed as granting any license or other right 

under any patent, copyright, trademark, trade secret, or other proprietary right. Receiving 

Party will hold all Confidential Information in trust for Disclosing Party and will 

promptly destroy them or deliver them to Disclosing Party upon the earlier of Disclosing 

Party's request or when they are no longer needed for the purposes of this Agreement. 

 

7. Time Periods. The nondisclosure provisions of this Agreement shall survive the 

termination of this Agreement and any relationship between the parties. The Receiving 

Party's duty to hold Confidential Information in confidence shall remain in effect until the 

Confidential Information no longer qualifies as a trade secret or until Disclosing Party 

sends Receiving Party written notice releasing Receiving Party from this Agreement, 

whichever occurs first. 
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8. Relationships. Nothing contained in this Agreement shall be deemed to constitute either 

party a partner, joint venture or employee of the other party for any purpose. 

 

9. Severability. If a court finds any provision of this Agreement invalid or unenforceable, 

the remainder of this Agreement shall be interpreted so as best to effect the intent of the 

parties. 

 

10. Governing Law and Jurisdiction. This Agreement shall be governed in all respects by the 

laws of the United States of America and by the laws of the State of Washington. The 

parties consent to the exclusive jurisdiction venue of the federal and state courts located 

in the state of Washington with regard to any action concerning this Agreement. The 

parties waive any other venue to which either party might be entitled by domicile or 

otherwise. 

 

11. Breach. In the event of any breach of this Agreement, Disclosing Party may suffer 

irreparable harm and have no adequate remedy at law. In such event or the threat of any 

such event, Disclosing Party will be entitled (in addition to any and all other remedies) to 

injunctive relief, specific performance, and other equitable remedies without proof of 

monetary damages or the inadequacy of other remedies. In such event, the prevailing 

party shall have the right to collect from the other party its reasonable attorney fees and 

costs and necessary expenditures. The protections afforded under this Agreement are in 

addition to, and not in lieu of, the protections afforded under any applicable trade secrets 

laws, including the Uniform Trade Secrets Act and the Economic Espionage Act of 1996.  

 

12. Waiver. The failure to exercise any right provided in this Agreement shall not be a waiver 

of prior or subsequent rights. 

 

13. Entire Agreement. This Agreement constitutes the entire agreement with respect to the 

subject matter and supersedes all prior or contemporaneous oral or written proposals, 

agreements, representations, and understandings. This Agreement will not be construed 

to create an obligation by either party to enter into a contract, subcontract, or other 

business relationship. This Agreement may only be changed by mutual agreement of 

authorized representatives of the parties in writing. 

 

This Agreement and each party's obligations shall be binding on the representatives, assigns and 

successors of such party. Each party has signed this Agreement through its authorized 

representative. 

 

Disclosing Party 

 

 

Signed: ___________________________ 
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Printed Name: _____________________ 

Title: ____________________________ 

Dated: ___________________________ 

Receiving Party 

 

 

Signed: ___________________________ 

Printed Name: _____________________ 

Title: ____________________________  

Dated: ___________________________
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