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Specialty Foods and Private Label Since 1998

NONDISCLOSURE AGREEMENT

This agreement is made as of the _______ day of ________________________, 20_____, by and between Pellicano Specialty Foods, Inc. (PSF) located at 195 Reading Street, Buffalo, New York  14220, and 

____________________________ (Purchaser), located at ____________________________________.

PSF and the purchaser have been discussing the possible manufacturing of certain food products that are proprietary to the purchaser. In the course of such discussions, the purchaser may disclose to PSF, and PSF may disclose to the purchaser certain confidential information regarding their businesses, operations, and financial conditions.  In order to induce each party to disclose such information to each other for the limited purpose described above, PSF and the purchaser agree to abide by the terms and conditions of this nondisclosure agreement.  Any information disclosed and any discussions held between these two parties prior to the execution of this agreement shall be subject to its terms and conditions. 
1. Confidential Information:  The information to be disclosed by these parties will include, but not limited to recipes, manufacturing processes, costs, expenses, methods of doing business, customer data, marketing plans, and any other information not available from public record.  This will be called collectively:  the “confidential information”.  Confidential information will not include the following:
A. Any information of one party that is already known by the other.

B. Any information of one party that becomes generally available to the public or trade without the breach by the other party of the terms and conditions of this agreement.

C. Any information of one party that becomes available to the other party to this agreement from a source that has properly obtained the information and is not subject to a nondisclosure agreement.

D. Any recipes that the PSF is currently researching and developing or any recipes from any other of the PSF’s customers.

2. Nondisclosure of confidential information:  The purchaser and PSF hereby agree to retain in confidence, and to require written agreement or otherwise their respective directors, officers, employees, agents, and family to retain in confidence all confidential information transmitted by the parties to each other.  Neither party or those listed above will use or disclose to others, or permit the use of the disclosure of any such confidential information without the prior written consent of the party that provided such confidential information.  However, this confidential information shall be disclosed as allowed or demanded by law to certain governing bodies, regulatory agencies, research groups, inspectors, etc for the purpose of food safety, sanitation, recipe certification, nutritional analysis, or other for the purpose of compliance and manufacturing of said product.  Upon termination by the parties for any reason, all documents and other materials containing confidential information shall be returned to that party that disclosed such information as state, local and federal laws permit.
3. Miscellaneous:  This agreement shall be binding upon and shall inure to the benefit of the purchaser and PSF and each of their successors and assignees.  The agreement shall be governed by and interpreted and construed in accordance with the laws of the State of New York without regard to the principles of conflicts of laws.  This agreement constitutes the entire agreement between these parties with respect to matters dealt with in this agreement and supersedes all oral and written proposals, representations, understandings, and agreements previously made or existing with respect to such matters.  Any amendments or modifications of the provisions of this agreement or any waiver of the provisions of this agreement must be agreed in writing and must be signed by both parties.
In witness whereof, the parties hereto have executed this agreement as of the date first above written.

By:  Pellicano Specialty Foods, Inc.


By:_____________________________

(PSF)





(Purchaser)

Signed__________________________


Signed__________________________

Title___________________________


Title___________________________

Pellicano Specialty Foods, Inc.

195 Reading Street, Buffalo, New York  14220

Phone:  716-822-2366     Fax:  716-822-1690     Email:  sauceman@pellicanos.com
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