
THIS AGREEMENT is made as of _____________________, 2018 between _________________________

with an address of _____________________________________________________________________

___________________________________________________________________________________. 

(Hereafter “CLIENT”) and ADVANCED POWDER SOLUTIONS, a corporation with the address of 301 Smalley 

Avenue, Middlesex, NJ 08846-2269 (Hereafter “APS”), either or all of which may be referred to as the 

“PARTY” or “PARTIES”.

WHEREAS,

APS is engaged in the business of contract manufacturing in powder processing equipment.

In an effort to do business, APS and CLIENT will provide one another with Technology, (“TECHNOLOGIES”), 

all processes, inventions, devices, methods of manufacture, sales information, financial information and other 

confidential information.

If business continues, APS may provide manufacturing service to CLIENT.

Each Entity will only provide TECHNOLOGIES to one another and disclose other CONFIDENTIAL 

INFORMATION relating to TECHNOLOGIES on the condition that the TECHNOLOGIES and CONFIDENTIAL 

INFORMATION receive adequate protection from disclosure.

THEREFORE, in consideration of the mutual promises and covenants herein, the adequacy and sufficiency of 

which is hereby acknowledged, the parties hereto agree to the following terms and conditions.

ARTICLE 1. DEFINITIONS.

“DISCLOSING PARTY” shall mean the Party, which in any specific instance discloses CONFIDENTIAL 

INFORMATION, and the term “RECEIVING PARTY” shall mean the party, which in any specific instance 

receives CONFIDENTIAL INFORMATION, under this Agreement.

“CONFIDENTIAL INFORMATION” shall mean products, chemical formulas, compounds, mixtures, engineering 

and other technical and business data, information, production processes or procedures, and know-how, or 

as may be embodied in drawings, blueprints, specifications, design sheets, engineering data, software, and 

production flow-sheets, as well as all other tangible or intangible professional, scientific, or technological 

information, any or all of which relate in any manner to the business or operations of the Parties, which are 

considered to be confidential, including without limitation, the TECHNOLOGIES.
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“PERMITTED PURPOSE” shall mean only such use as is necessary for the PARTIES to create the PRODUCTS. 

The term PERMITTED PURPOSE does not include reverse engineering, attempted reverse engineering, or 

any other analysis directed at determining the formulation of the TECHNOLOGIES or any PRODUCT.

“INTELLECTUAL PROPERTY” shall mean and include any CONFIDENTIAL INFORMATION, inventions, 

patents, patent applications, trade secrets, confidential ideas, concepts and information, and know-how 

pertaining to TECHNOLOGIES whether currently in existence or developed in the future and its use.

“APS” shall mean APS, Inc. and its affiliates, and subsidiaries.

“CLIENT” shall mean ______________________________________ and its affiliates, and subsidiaries.

ARTICLE 2. DISCLOSURE & OWNERSHIP OF CONFIDENTIAL INFORMATION.

Use of CONFIDENTIAL INFORMATION. In consideration of the disclosures of CONFIDENTIAL INFORMATION 

under this Agreement, each Party agrees to receive and to treat CONFIDENTIAL INFORMATION of the other 

Party on a confidential and restricted basis and to undertake the following additional obligation with respect 

thereto:

To protect and maintain the confidentiality of the CONFIDENTIAL INFORMATION.

To use CONFIDENTIAL INFORMATION only for the PERMITTED PURPOSE.

To not duplicate and/or disseminate, in whole or in part, any CONFIDENTIAL INFORMATION except as 

necessary to fulfill the PERMITTED PURPOSE.

Other than as expressly set forth herein, not to disclose CONFIDENTIAL INFORMATION to an entity, 

individual, corporation, partnership, sole proprietorship, customer or client without the prior express written 

consent of the DISCLOSING PARTY, except disclosure to employees or consultants of the RECEIVING PARTY, 

or employees of a RECEIVING PARTY’S corporate parent, as necessary to fulfill the PERMITTED PURPOSE. 

Any such employee or consultant in receipt of such CONFIDENTIAL INFORMATION shall be instructed by 

the RECEIVING PARTY of the obligations of confidentiality under the terms of this Agreement and such 

employee or consultant shall execute a document acknowledging receipt of such instructions and agree 

to maintain the confidentiality of the CONFIDENTIAL INFORMATION. Each Party assumes responsibility 

for full compliance with the procedures to protect the secrecy of the CONFIDENTIAL INFORMATION and 

each Party shall take all appropriate precautions, including without limitation those specified herein, against 

unauthorized disclosure of the CONFIDENTIAL INFORMATION to any persons or entities.
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Other than expressly set forth herein, not to use CONFIDENTIAL INFORMATION for its own benefit or 

account, nor for the benefit or account of any third party.

  

To return all CONFIDENTIAL INFORMATION to the Disclosing Party upon written request therefore and 

to destroy any additional notes, copies or records made from such CONFIDENTIAL INFORMATION. Upon 

request by the DISCLOSING PARTY or upon termination of this Agreement each Party will discontinue the 

use of and return all CONFIDENTIAL INFORMATION in its possession, without retaining any copies thereof 

and will promptly return any and all samples, specimens and prototypes embodying the CONFIDENTIAL 

INFORMATION to the DISCLOSING PARTY as requested.

The standard of care to be utilized by either PARTY in the performance of the obligations set forth herein 

shall be the standard of care utilized by such PARTY in handling its own CONFIDENTIAL INFORMATION of 

the same or of a similar nature, but in no event less than the standard of care and objectively reasonable 

businesses, having such information to protect, would apply.

CLIENT shall not be permitted to justify any breach of its obligations of confidence under this AGREEMENT 

or negate any property right of another PARTY hereto by resort of publications or other publicly available 

material which it did not possess prior receipt of CONFIDENTIAL INFORMATION or by otherwise selecting 

items of knowledge from unconnected sources in the public domain and fitting them together through direct 

or indirect use of the CONFIDENTIAL INFORMATION.

CLIENT nor APS shall reverse engineer, cause to reverse engineer, or attempt to reverse engineer 

or otherwise analyze, attempt to analyze, or cause any analysis to be preformed, in order to, directly 

or indirectly, determine, modify, improve upon or duplicate the formulation or composition of any 

TECHNOLOGIES or the PRODUCT.

Any written CONFIDENTIAL INFORMATION shall be marked as confidential.

This AGREEMENT poses no obligation upon a RECEIVING PARTY with respect to any written information 

disclosed under this AGREEMENT which: (a) was in the RECEIVING PARTY’S possession before receipt 

from the DISCLOSING PARTY; or (b) is or becomes a matter of public knowledge through no fault of the 

RECEIVING PARTY; or (c) is rightfully received by the RECEIVING PARTY from a third party without a duty 

of confidentiality; or (d) is independently developed by the RECEIVING PARTY; or (e) is disclosed under 

operation of law, government regulation or court order.

3 | 6

2.1.5

2.1.6

2.1.7

2.1.8

2.2

2.3

2.4



ARTICLE 3. NO LICENSE.

No License. Each PARTY represents that they are the exclusive owner of their respective confidential 

information, and nothing in this AGREEMENT shall be interpreted or construed as licensing, transferring, 

conveying or granting any right, title or interest in and to the CONFIDENTIAL INFORMATION of the 

DISCLOSING PARTY to the RECEIVING PARTY, except as expressly set forth above. No license under any 

trademark, trade name, patent, copyright or other INTELLECTUAL PROPERTY is either granted or implied 

by this AGREEMENT. The CONFIDENTIAL INFORMATION disclosed under this AGREEMENT is disclosed 

without warranty as to its currency, accuracy, or completeness. Neither PARTY shall be under an obligation 

to disclose to the RECEIVING PARTY any specific CONFIDENTIAL INFORMATION, whether or not such 

CONFIDENTIAL INFORMATION is requested by the RECEIVING PARTY, it being agreed that the disclosure of 

any CONFIDENTIAL INFORMATION under this AGREEMENT is at the discretion of the DISCLOSING PARTY.

ARTICLE 4. GENERAL PROVISIONS.

Survival. The restrictions and obligations of the Parties with respect to CONFIDENTIAL INFORMATION under 

Article 2 of this Agreement shall survive any expiration, termination or cancellation of this Agreement and 

shall continue to bind the RECEIVING PARTY, its successors and assigns.

Remedies. The Parties hereto acknowledge and agree that in the event of any violation or threatened 

violation of the terms hereof, either PARTY may obtain from any court of competent jurisdiction preliminary 

and permanent injunctive relief, which rights and remedies shall be cumulative and in addition to any other 

legal or equitable remedies to which the injured PARTY may be entitled.

Miscellaneous

This Agreement contains the entire agreement between the Parties relating to the

subject matter hereof and supersedes all previous agreements, contracts, communications and 

understandings both oral and written, and no modification of this Agreement shall be valid unless made in 

writing and signed by the Parties hereto.

This Agreement shall be binding upon and shall insure to the benefit for each Party’s successors and assigns.

A RECEIVING PARTY shall not export or re-export any technical data and products received from 

DISCLOSING PARTY to any country.

      

The invalidity of all or any part of any section of this Agreement shall not render invalid the remainder of 

the Agreement or the remainder of such section. If any provision of this Agreement is so broad as to be 
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unenforceable, such provision shall be interpreted to be only so broad as is enforceable. If any provision so 

of this Agreement conflict with any statute or rule of law, then such provision shall be deemed inoperative 

only to the extent of such conflict and such provision shall be deemed to be modified to conform to such 

statute or rule of law.

All notices given hereunder shall be in writing and shall be deemed delivered when served personally or 

transmitted by facsimile machine to the facsimile number below; on the next business day when delivered 

by a third party express service; or on the third business day after being deposited in the United States mail, 

certified or registered mail, postage prepaid, addressed as follows:

 If to CLIENT (Address): 

 ______________________________________

 ______________________________________

 ______________________________________

 Attention: ______________________________

 Email: _________________________________

 Phone: ________________________________

 If to ADVANCED POWDER SOLUTIONS:

 301 Smalley Avenue

 Middlesex, NJ 08846-2232

 Attention: George Paffendorf, Director of Ops.

 Email: GPaffendorf@packagekare.com

 Phone: (732) 752-7900

Each of the PARTIES hereto acknowledge and agree that any violation or threatened violation of this 

Agreement by one of them may cause injury to the other PARTY for which an award of money damages is 

insufficient relief; therefore, the PARTIES covenant and agree that in addition to any other legal or equitable 

remedies which an injured PARTY may have available to it, a PARTY may obtain from any court of competent 

jurisdiction, preliminary or permanent injunctive or other equitable relief to prevent or curtail any breach by 

the other PARTY of any obligation to be performed under this Agreement. In the event that any PARTY shall 

bring an action under or relating to this AGREEMENT and thereby incur any costs or expenses for attorney’s 

fee, court costs, or other litigation or pre-litigation expenses in connection with any judicial or quasi- judicial 

proceeding involving the interpretation or enforcement of this AGREEMENT, and such PARTY shall prevail 

in such proceeding, such PARTY shall be reimbursed and held harmless from such costs and expenses 

incurred by the other non-prevailing, including attorney’s fees. All rights and remedies shall be cumulative.
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The failure of a PARTY to insist upon strict adherence to any term of this AGREEMENT on any occasion 

shall not be considered a waiver, nor shall it deprive that PARTY of the right to thereafter insist upon strict 

adherence to that term or any other term of this AGREEMENT.

This AGREEMENT shall be construed in accordance with the laws of the State of New Jersey without regard 

to the principles of conflict of laws.

The PARTIES represent and warrant that the signatories have the authority in law and fact to enter into this 

AGREEMENT on each’s behalf and bind them thereto and that they have had the opportunity to seek legal 

counsel prior, and with respect, to entry into this AGREEMENT and shall be deemed as having sought and 

obtained the benefit thereof.

This AGREEMENT shall expire five (5) years from the date hereof.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above.

 CLIENT: ______________________________________________
       (Please print business name)

 BY: __________________________________________________
      (Please print name)

 ___________________________________ Its ___________________________
 (Signature)

 ADVANCED POWDER SOLUTIONS

 BY: George Paffendorf

 ___________________________________ Its ___________________________
 (Signature)
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